Company Number 2452917 -

Hermes Group Limited kil Ky,
Written Resolution

Written Resolution of all the members of Hermes Group Limited passed in accor,défnfée ;;;
with Section 381A of the Companies Act 1985 ‘
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We, being all the members of the Company for the time being entitled to receive notice of and
attend and vote at general meetings of the Company, Hereby Resolve as follows:

Ordinary Resolutions: s
@w”%

(2) That the Company’s authg ,nsed' ‘Q,xg\wcapﬁ-avlﬂge gnd is ﬁreby reduced from

e
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£9,358,947 to £8 S4B the Qang-‘ﬁlhfléﬂ af-#027500 authorised unissued
redeemable preferw’gﬂi«lm each and 748,063 authorised unissued

cumulative redeema &Terence shares of £1.00 each;

(b)  That the authorised share capital of the Company be and is hereby increased from
£8,508,384 to £15,671,004 by the creation of 7,162,620 additional redeemable
preference shares of £1.00 each (to be designated as “B” Preference Shares), having
the rights set out in the Special Resolution referred to in () below; '

(c) That the directors be and are hereby authonsad‘tQ msnevhnd aﬂot the unissued share
capital of the Companmg_moreas‘eﬁ by Remfutxon @,&bove‘gqrf ash consideration or

otherwise subject t€) the - Gm‘h’i)an%s,Am&%s” o“ﬁAsscc’Enon as amended from time to
time, such authonty to explre ﬁ?&m from the Written Resolution.
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Special Resolutions
(d)  That the existing Articles of Association of the Company be amended as follows:

@) In Article 1(A) the following additional words and expressmns be inserted:
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““B” Preference Shares” . the 7% Rc&ecmablg “B Preference Shares of
S " £I each B the,ca‘ﬁﬁafof the Company;”
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““B” Preference .= .~ *» (thesrholders for the time bemg of the “B”
* Shareholders” {a-/: ”""B{éfference Shares;”

e

\

. e
. b = . . s
(ii) In Article 3, the wokds*“B” Preference Shares” be inserted in the title after the
words ““A” Preference Shares”.
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(iii)

(iv)

V)
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In Article 3.1(B)(1), the first sentence be deleted and the following substituted
therefor:

“Subject to the provisions of the Act the Company may immediately redeem
the “A” Preference Shares for the time being outstanding and fully paid as
hereinafter provided upon giving to the holders of such of the “A” Preference -

Shares as are to be redeemed notice in writing”. 7 44
In Article 3.2(B)(1), the first sentence be deleted and the following substituted ',3:

therefor:

“Subject to the provisions of the Act the Company may immediately redeem
the Preference Shares for the time being outstanding and fully paid as
hereinafter provided upon giving to the holders of such of the Preference
Shares as are to be redeemed notice in writing.”

a new Article 3.3 be inserted as follows:

“3.3  The rights attaching to the “B” Preference Shares are as follows:-

(A)  Dividends and Capital

D The “B” Preference Shares shall be entitled to be paid a net

~ cumulative preferential dividend at the fixed rate of 7% per

annum from time to time calculated on the amount for the time

being paid up on the “B” Preference Shares in issue in respect

of the period commencing on (and including) the date of issue

and ending on (but excluding) the Redemption Date in priority

to any other shares of the Company for the time being in issue

and such dividends shall be paid to the “B” Preference
Shareholders on the Redemption Date.

) On return of capital on liquidation or otherwise (except on any
redemption of the “B” Preference Shares) the assets of the
Company available for distribution among the members shall

-— - be applied in priority to any return of capital on any other class\
of shares in repayment first to the holders of the “B™"
Preference Shares of the amounts paid up on such shages. The
“B” Preference Shares shall not entitle the holders thereof to
any further or other right of participation in the assets of the
Company. The “B” Preference Shares shall rank in priority to

~the Ordinary Shares and “A” Ordinary Shares and any other
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shares of whatever class for return of capital on liquidation or
otherwise.

Redemption

The Company shall (subject to the provisions of the Act) ‘have »,
the right to redeem at par the whole or any part of th.f; “B”J *'
Preference Shares for the time being issued and outstandmg ai;i
any time, upon giving to the holders of the particular shares to . -
be redeemed not less than one day’s previous notice in writing,
whereupon the Company shall be bound to so redeem.

Any notice of redemption shall specify the particular shares to
be redeemed and the date fixed for redemption and upon such
date, each of the holders of the “B” Preference Shares to be

.redeemed shall be bound to deliver to the Company at its

registered office the certificate of such of the shares concerned
as are held by him in order that the same may be cancelled.
Upon such delivery, the Company shall pay such shareholder
(or in the case of joint holders, to the holder whose name
stands first in the Register in respect of such shares), the
amount due to him in respect of such redemption. If any

certificate so delivered to the Company includes any shares not

redeemable on that occasion, a fresh certificate for such shares
shall be issued to the holder without charge.

Voting

The holders of the “B” Preference Shares shall have the right
to receive notice of all General Meetings of the Company but
shall have no right to attend or vote thereat either in person or
by proxy by virtue or in respect of their holdings of “B”
Preference Shares unless the business of the meeting includes a
resolution for the liquidation of the Company, a reduction of
the capital of the Company or a resolution adversely altering or
abrogating any of the special rights and privileges attaching t
the “B” Preference Shares, in which event the holders of the
“B” Preference Shares shall be entitled to vote on g poll (in
accordance with the provisions of Article 8) provided that the
holders of the “B” Preference Shares shall be entitled to vote
only. upon any such resolution having the effect described
above.”



{vi) ‘In Article 15(A), the words ““B” Preference Shares” be inserted in line 9
immediately after the words “““A” Preference Shares”.

(vii) In Article 15(B), the words ““B” Preference Shares” be inserted in the third
line immediately after the words ““A” Preference Shares”.

(e) That the redemption contracts attached to the Written Resolution, whg‘réb’y the’.s
Company will become obliged and entitled to redeem the whole of the Prefereuq,é ¥
Shares and the “A” Preference Shares owned by each of the Preference Shareholders ;.'.
(the “Redemption Contracts”), be and are hereby approved and any two directors of '
- the Company or one director and the Company Secretary be and is hereby authorised
to execute the Redemption Contracts on behalf of the Company.

The date of this Written Resolution shall be the date of the signature of the last member of the
Company to sign this resolution and shall be valid notwithstanding that it is signed in separate
counte arts and/or on different dates by the various members of the Company.

T P Barnes i For é;l(biehal of

Candover (Trustees) Limited

Dated I Decewde” 5001
| Dated [ Decemrv 540

S Kove  pupen,

S.L. Barnes / For afd on behalf of
Daytonian Limited
Dated 4 Decewnber 2001 : l§ Decerubes
2001
Fﬁznd on behalf of |
" Candover Investment PLC
R : Dated 2001
e~
Dated ¢ _TEZX“TT 2001 -~
_-l- '- < ° . a. B - - ? . \
D Haddon " DM Haddon S
—
Dated (§ Dececber p01 ~ Dated gy pectoubes 2001
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Fouﬁm behalf of 3

Legal & General Assurance Society

Dated 4 Jecewber 500y

fid on eﬁ]fof 3

Fo
Capita Trust Company Limited (AC:LE)

Dated [4 Decoucbe”

.......... M?née@
Fo on behalf of

Capita Trust Company Limited (AC:D&L)

2001

Dated (¥ Dectunbee  p001

.................................................

For and on behalf of
Sterling Securities Limited

Dated 2001
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Capita Trust Company Limited

Dated 1% Deceiber 2001 #‘-‘(’ o ;“'f
g ;
............ Lu.?{)@@ r"a.
For on behalf of
Capita Trust Company Limited (AC:SC)
1 Jecouber
Dated 2001
/L; K_\
W H Walters
Dated 4 J)éCQ!‘M.bCV . 2001
P C Taylor
Dated /f4 Jeceeiber 2001
\
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For and on behalf of

Legal & General Assurance Society

Dated 2001

~ For and on behalf of

Capita Trust Company Limited (AC:LE)

Dated 2001

smmnn, At ek b sversumarss

Bor and on behalf of

Capita Trust Company Limited (AC:D&L)

Dated 2001

Sterling Securities Limited

Dated {3 Dpr BT 2001
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Dated 200t ¥

T-405 P.003/003

For and on behalf of
Capita Trust Company Limited

For and an behalf of
Capita Trust Company Limited (AC:SC)

Dated 2001
W H Waliers

Dated N 2001
P C Taylor

Dated 2001




