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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2454830

| hereby certify that

- -WIGGINS TEAPE APPLETON P.L.C.

“having by special resoiution changed its name,

- -is now incorporated under the name of

ARJO WIGGINS APPLETON p.l.c.

Given under my hand at the Companies Registration Office,

Cardiff the 1 JUNE 1991

P,

P. BzvaN

an authorised officer




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2454830

| hereby certify that

PEAKGILT PUBLIC LIMITED COMPANY

- having by special resolution changed its name,

‘is now incorporated under the name of

WIGGINS TEAPE APPLETON p.l.c.

Given under my hand at the Companies Registration Office,

Cardiff the 15 FEBRUARY 1280

Pl
P. BEVAN
an authorised officer




CERTIFICATE OF INCORPORATION

OF A PUBLIC LIMITED COMPANY

Nao. 2454830

| hereby certify that

* PEAKGILT PUBLIC LIMITED COMPANY

-is this day incorporated under the Compa_nies Act 1985

- as a public company and that the Company is limited.

Given under rhy hand at the Companies Registration Office,

Cardiff the 21 DECEMBER 1989

M. RCSE

an authorised officer



Company Number 2454830
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
RESOLUTIONS OF

ARJO WIGGINS APPLETON p.Lc.
(Passed on 3 May 2000)

AT THE TENTH ANNUAL GENERAL MEETING of the Company duly convened
and held at Plaisterers Hall, 1 London Wall, London, EC2Y 5JU, on 3 May 2000, the
following resolutions were duly passed as Ordinary and Special Resolutions
respectively:

ORDINARY RESOLUTIONS

That the authorised share capital of the Company be and it is hereby increased from
£228,700,000 to £280,600,000 by the creation of 207,600,000 ordinary shares of 25p
each ranking pari passu in all respects with the existing ordinary shares.

That, for the purposes of Section 80 of the Compantes Act 1985, the directors be and
they are hereby generally and unconditionally authorised to exercise all the powers of
the Company to allot relevant securities in the capital of the Company at any time or
times up to an aggregate nominal amount of £70,081,561 provided that such authority
shall expire at the conclusion of the Annual General Meeting to be held in 2001. The
Company may make any offer or agreement before the expiry of this authority which
would or might require relevant securities to be allotted after this authority has expired
and the directors may allot relevant securities after such expiry pursuant to such offer
or agreement. A reference herein to "relevant securities" shall be construed in
accordance with the provisions of Section 80 of the Companies Act 1985.

SPECIAL RESOLUTIONS

That the directors be and they are hereby empowered to make allotments of equity
securities (as defined in Section 94 of the Companies Act 1985) for cash, pursuant to
any general authority conferred upon them for the purposes of Section 80 of the
Companies Act 1985, as if Section 89 of the Companies Act 1985 did not apply
thereto provided that such power shall:



(a) be limited:

(i) to the allotment of equity securities in connection with a rights issue in
favour of holders of ordinary shares of 25p each in the capital of the Company where
the equity securities respectively attributable to the interests of the holders of ordinary
shares are proportionate to the respective amounts of ordinary shares then held by
them, but subject to such exclusions or other arrangements as the directors may deem
necessary or expedient to deal with legal or practical problems under the laws of, or
the requirements of any regulatory or stock exchange authority in, any jurisdiction, and

(i) to the allotment (otherwise than pursuant to sub-paragraph (i) above) of
equity securities up to an aggregate nominal amount of £10,525,624;

(b) expire on the earlier of 2 August, 2001, or the conclusion of the Annual General
Meeting to be held in 2001, except to the extent that the same is renewed or extended
at or prior to such meeting; and

(c) permit the Company to make an offer or enter into any agreement before the expiry
of such power which would or might require equity securities to be allotted after this
power has expired and the directors may allot equity securities pursuant to such offer
or agreement.

That the Articles of Association of the Company be and are hereby amended as
follows:

Electronic proxy voting

(a) by inserting a new Article, Article 84A as follows:

“84A. The Directors may, but are not obliged to, accept a proxy appointment
made electronically or by any other means of data transmission subject
to any limitations, restrictions or conditions prescribed by the Board
from time to time and Article 84 does not apply to a proxy form
delivered electronically but the Directors may require such evidence as
they think appropriate to decide that the proxy appointment is
effective.”

(b) by replacing the existing Article 86 by a new Article 86 as follows:

“86. The instrument appointing a proxy and the power of attormey or other
authority, if any, under which it is signed, or notarially certified copy or
a copy certified in accordance with the Powers of Attorney Act 1971 of
such power or authority, shall be left at such a place or places as may be
specified for that purpose in the notice convening the meeting (or, if no
place is so specified, at the Office) or if the Directors decide to accept
proxy forms delivered electronically, in the way they specify at least 48
hours before the time appointed for holding the meeting or adjourned
meeting at which the person named in such instrument proposes to vote,
or in the case of a poll not less than 24 hours before the time appointed
for the making of the poll, and in default the instrument of proxy shall
not be treated as valid.”




(c) by replacing the existing Article 87 by a new Article 87 as follows:

“87.

The instrument of proxy shall be deemed to confer authority to vote on
any amendment of a resolution put to the meeting for which it is given

as a proxy thinks fit. The instrument of proxy shall, unless the contrary
is stated therein, be valid as well for any adjournment of the meetmg as -
for the meeting to which it relates.”

(d) by replacing the existing Article 89 by a new Article 89 as follows:

“89.

A vote given in accordance with the terms of an instrument of proxy
shall be valid notwithstanding the previous death or insanity of the
principal or revocation of the proxy or of the authority under which it
was executed, or the transfer of the share in respect of which the vote is
given, provided no intimation in wnting of the death, insanity revocation
or transfer shail have been received at the Office one hour at least
before the time fixed for the holding of the meeting. No instrument of
proxy shall be valid after the expiration of twelve months from the date
stated in it as the date of its execution. When two or more valid
instruments of proxy are delivered in respect of the same share for use
at the same meeting, the one which was executed last shall be treated as
replacing and revoking the others as regards that share; if the Company
1s unable to determine which was executed last, none of them shall be
treated as valid in respect of that share.”

Quorum and attendance by telephone and video conferencing:

(e) by replacing the existing Article 127 by a new Article 127 as follows:

“127. (a)  The quorum necessary for the transaction of the business of the

Board may be fixed by the Board and, unless so fixed at any
other number, shall be three. For the purposes of this Article an
alternate Director shall be counted in a quorum but so that no
less than three separate individuals present in person, by
telephone or videoconferencing shall constitute the quorum. To
count in a quorum, any Director who is present by telephone or
video conferencing must be able fully to hear and participate in
the proceedings.

(b)  For the purposes of determining whether a quorum exists for the
transaction of the business of the Board:

(i) In the case of a resolution of Directors (or their
alternates), who would (if attending a meeting) comprise
a quorum, in telephonic or by video conferencing
communication with one another, any such resolution
shall be as valid and effective as if passed at a meeting of
the Board duly convened and held,



(i) In the case of a meeting of the Board, in addition to
the Directors and alternate Directors (if any) physically
present at the meeting, any Director or alternate
Director in telephonic communication or video
conferencing communication with such meeting shall be
counted in the quorum and shall be entitled to vote.”

Rotation and removal of directors:

(f) by deleting the words “to but not exceeding” in Article 116 and substituting
therefor the words “and at least equal to”.

That the Company be and it is hereby generally and unconditionally authorised to make
market purchases (within the meaning of Section 163 of the Companies Act 1985) of
ordinary shares of 25p each in the capital of the Company provided that:

(a) the maximum number of ordinary shares authorised to be purchased is 84,204,996;
(b) the minimum price which may be paid for ordinary shares is 25p per ordinary share;

(c) the maximum price which may be paid for an ordinary share is an amount equal to
105% of the average of the middle-market prices shown in the quotation for an
ordinary share in the London Stock Exchange Daily Official List for the five business
days immediately preceding the day on which the ordinary share is purchased,;

(d) the authority hereby conferred shall expire at the conclusion of the Annual General
Meeting of the Company to be held in 2001, unless such authority is renewed prior to
such time; and

(e) the Company may make a contract to purchase its ordinary shares under the
authority hereby conferred prior to the expiry of such authority, which will or may be
executed wholly or partly after the expiry of such authority, and may make a purchase
of its ordinary shares in pursuance of any such contract.

L
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Company Number 24548?;0
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
RESOLUTIONS OF

ARJO WIGGINS APPLETON p.lLc.
(Passed on 29 April 1999)

AT THE NINTH ANNUAL GENERAL MEETING of the Company duly convened
and held at Plaisterers Hall, 1 London Wail, London, EC2Y 5JU, on 29 April 1999,
the following resolutions were duly passed as Ordinary and Special Resolutions
respectively:

ORDINARY RESOLUTION

That, for the purposes of Section 80 of the Companies Act 1985, the directors be and
they are hereby generally and uncondmonally authorised to exercise all the powers of
. the Company to allot relevant securities in the capital of the Corpany at any time or
times up to an aggregate nommal amount of £18,762,761.50 provided that such
* authority shall expire at the conclusmn of the Annual General Meeting to be held in

. 2000. The Company may.make any offer or agreement before the expiry of this

* authority which would or might require relevant securities to be allotted after this

authority has expired and the directors may allot relevant securities after such expiry
pursuant to such offer or agreement. A reference herein to "relevant securities” shall
be construed in accordance with the provisions of Section 80 of the Companies Act
1985, |

SPECIAL RESOLUTIONS

That the directors be and they are hereby empowered to make allotments of equity
securities (as defined in Section 94 of the Companies Act 1985) for cash, pursuant to
any general authority conferred upon them for the purposes of Section 80 of the
Companies Act 1985, as if Section 89 of the Companies Act 1985 did not apply
thereto provided that such power shall:

(2) be Limited:

(i) to the allotment of equity securities in connection with a rights issue in
favour of holders of ordinary shares of 25p each in the capital of the Company where
the equity securities respectively attributable to the interests of the holders of ordinary
shares are proportionate to the respective amounts of ordinary shares then held by



them, but subject to such exclusions or other arrangements as the directors may deem -
necessary or expedient to deal with legal or practical problems under the laws of, or
the requirements of any regulatory or stock exchange authority in, any jurisdiction;
and . '

(ii) to the allotment (otherwise than pursuant to sub-paragraph (i) above) of
equity securities up to an aggregate nominal amount of £10,496,861.92;

(b) expire at the earlier of 28 July, 2000, or the conclusion of the Annual General
Meeting to be held in 2000, except to the extent that the same is renewed or extended
at or prior to such meeting; and

(c) permit the Company to make an offer or enter into any agreement before the
expiry of such power which would or might require equity securities to be allotted
after this power has expired and the directors may allot equity securities pursuant to
such offer or agreement.

That the Company be and it is hereby generally and unconditionally authorised to
make market purchases (within the meaning of Section 163 of the Companies Act
1985) of ordinary shares of 25p each in the capital of the Company provided that:

(a) the maximum number of ordinary shares authorised to be purchased
is 83,974,395;

_ (b) the minimum price which may be paid for ordmary shares is 25p per
ordinary share;

(c) the maximum price which may be paid for an ordinary share is an amount equal to -
- 105% of the average of the middle-market prices shown in the quotation for an

ordinary share in the London Stock Exchange Daily Official List for the five business
days immediately preceding the day on which the ordinary share is purchased;

(d) the authority hereby conferred shall expire at the conclusion of the Annual General
Meeting of the Company to be held in 2000, unless such authority is renewed prior to
such time; and

() the Company may make a contract to purchase its ordinary shares under the
authority hereby conferred prior to the expiry of such authority, which will or may be
executed wholly or partly after the expiry of such authority, and may make a purchase
of its ordinary shares in pursuance of any such contract.




Company Number 2454830
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
RESOLUTIONS OF

ARJO WIGGINS APPLETON p.Lc.
(Passed on 6 May 1998)

AT THE EIGHTH ANNUAL GENERAL MEETING of the Company duly convened
and held at The Savoy, Strand, London WC2R OEU, on 6 May 1998, the following
resolutions were duly passed as Ordinary and Special Resolutions respectively:

ORDINARY RESOLUTIONS

That, for the purposes of Section 80 of the Companies Act 1985, the directors be and
they are hereby generally and unconditionally authorised to exercise all the powers of
the Company to allot relevant securities in the capital of the Company at any time or
times up to an aggregate nominal amount of £22,125,000 provided that such authority
shall expire at the conclusion of the Annual General Meetmg to be held in 1999. The
Company may make any offer or agreement before the expiry of this authority which
would or might require relevant securities to be allotted after this authority has
expired and the directors may allot relevant securities after such expiry pursuant to
such offer or agreement. A reference herein to "relevant securities" shall be construed
in accordance with the provisions of Section 80 of the Companies Act 1985..

SPECIAL RESOLUTIONS
That the directors be and they are hereby empowered to make ailotments of equity
securities (as defined in Section 94 of the Companies Act 1985) for cash, pursuant to
any general authority conferred upon them for the purposes of Section 80 of the

. Companies Act 1985, as if Section 89 of the Companies Act 1985 did not apply
thereto provided that such power shall:

(a) be limited:

6] to the allotment of equity securities in connection with a rights issue in
. favour of holders of ordinary shares of 25p each in the capitat of the

Company where the equity securities respectively attributable to the
interests of the holders of ordinary shares are proportionate to the
respective amounts of ordinary shares then held by them, but subject to
such exclusions or other arrangements as the directors may deem
necessary or expedient to deal with legal or practical problems under
the laws of, or the requirements of any regulatory or stock exchange
authorify in, any jurisdiction; and

(ii)  to the allotment (otherwise than pursuant to sub-paragraph (i) above)
of equity securities up to an aggregate nominal amount of £10,321,649;




(b)  expire at the earlier of 5 August, 1999, or the conclusion of the Annual
General Meeting to be held in 1999, except to the extent that the same is
renewed or extended at or prior to such meeting; and

(¢)  permit the Company to make an offer or enter into any agreement before the
expiry of such power which would or might require equity securities to be
allotted after this power has expired and the directors may allot equity
securities pursuant to such offer or agreement.

That the Company be and it is hereby generally and unconditionally authorised to
make market purchases (within the meaning of Section 163 of the Companies Act
1985) of ordinary shares of 25p each in the capital of the Company provided that:

(a) the maximum number of ordinary shares authorised to be purchased is 80
million;

(b) the minimum price which may be paid for ordinary shares is 25p per ordinary
share;

(¢) .- the maximum price which may be paid for an ordinary share is an amount
equal to 105% of the average of the middle-market prices shown in the
quotation for an ordinary share in the London Stock Exchange Daily Official
List for the five business days immediately preceding the day on which the
ordinary share is purchased;

(d) the authority hereby conferred shall expire at the conclusion of the Annual
General Meeting of the Company to be held in 1999, unless such authority is
renewed prior to such time; and

-(e)  the Company may make a contract to purchase its ordinary shares under the

- authority hereby conferred prior to the expiry of such authority, which will or
- may be executed wholly or partly after the expiry of such authority, and may
- make a purchase of its ordinary shares in pursuance of any such contract.

That Article 94 of the Articles of Association of the Company be and is hereby
amended by the substitution of £500,000 in place of the reference to £300,000 therein.

Certified as a true and correct copy

C



Company Number 2454830
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
RESOLUTIONS OF

ARJO WIGGINS APPLETON p.l.c.
{Passed on 21 May 1997)

AT THE SEVENTH ANNUAL GENERAL MEETING of the Company duly
convened and held at The Savoy, Strand, London, WC2R OEU, on 21 May, 1997, the
following resolutions were duly passed as Crdinary and Special Resoiutions
respectively:

ORDINARY RESOLUTION

" That, for the purposes of Section 80 of the Companies Act 1985, the

directors be and they are hereby generally and unconditionally authonsed to exercise
all the powers of the Company. to allot relevant securities in the capital of the
-Company at any time or times up to an aggregate nominal amount of £22,796,885

. provided that such authority shail expire at the conclusion of the Annual General

- Meeting to be held in 1998. The Company may make any offer or agreement before '
the expiry of this authority which would or might require relevant securities to be
allotted after this authority has expired and the directors may allot relevant securities
after such expiry pursuant to such offer or agreement. A reference herein to "relevant
securities” shall be construed in .accordance with the provisions of Section 80 of the
Companies Act 1985. ' -

SPECIAL RESOLUTIONS

That the directors be and they are hereby empowered to make allotments of equity
securities (as defined in Section 94 of the Companies Act 1985) for cash, pursuant to
any general authority conferred upon them for the purposes of Section 80 of the
Companies Act 1985, as if Section 89 of the Companies Act 1985 did not apply
thereto provided that such power shall:

{(a) be limited:

(i) to the allotment of equity securities in connection with a
rights issue in favour of holders of ordinary shares of 25p each in
the capital of the Company where the equity securities
respectively attributable to the interests of the holders of ordinary



(®

(c)

shares are proportionate to the respective amounts of ordinary
shares then held by them, but subject to such exclusions or other
arrangements as the directors may deem necessary or expedient to
deal with legal or practical problems under the laws of, or the
requirements of any regulatory or stock exchange authority in,
any jurisdiction; and

(ii) to the allotment (otherwise than pursuant to sub-paragraph (i) above)
of equity securities up to an aggregate nominal amount of £10,293,555;

expire at the earlier of 20 August, 1998, or the conclusion of the Annual
General Meeting to be held in 1998, except to the extent that the same is
renewed or extended at or prior to such meeting; and

permit the Company to make an offer or enter into any agreement before the
expiry of such power which would or might require equity securities to be
allotted after this power has expired and the directors may allot equity
securities pursuant to such offer or agreement.

That the Company be and it is hereby generally and unconditionally authorised to
make market purchases (within the meaning of Section 163 of the Companies Act
1985) of ordinary shares of 25p each in the capital of the Company provided that:

(a)

(b) -

(c)

(d)

(e)

the maximum number of ordinary shares authorised to be purchased is 80

.million;

the minimum price which may be paid for ordinary shares is 25p per ordinary’
share;

the maximum price which may be paid for an ordinary share is an amount equal

~ to 105% of the average of the middle-market prices shown in the quotation for

an ordinary share in the London Stock Exchange Daily Official List for the ten
business days immediately preceding the day on which the ordinary shareis
purchased;

the authority hereby conferred shall expire at the conclusion of the Annual
General Meeting of the Company to be held in 1998, unless such authority is
renewed prior to such time; and

the Company may make a contract to purchase its ordinary shares under the
authority hereby conferred prior to the expiry of such authority, which will or
may be executed wholly or partly after the expiry of such authority, and may
make a purchase of its ordinary shares in pursuance of any such contract.

T
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Company Number 2454830

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS OF

ARJO WIGGINS APPLETON p.Lc.
(Passed on 15 May 1996)

AT THE SIXTH ANNUAL GENERAL MEETING of the Company duly convened
and held at The Savoy, Strand, London, WC2R OEU, on 15 May, 1996, the following
resolutions were duly passed as Ordinary and Special Resolutions respectively:

ORDINARY RESOLUTION

That, for the purposes of Section 80 of the Companies Act 1985, the

directors be and they are hereby generally and unconditionally authorised to exercise
all the powers of the Compdny to allot relevant securities in the capital of the
Company at any time or times up to an aggregate nominal amount of £23,225,730
provided that such-authority shall expire at the conclusion of the Annual General
Meeting to be held in 1997. The Company may make any offer or agreement before
- the expiry of this authority which would or might require relevant securities to be
allotted after this authority has expired and the directors may allot relevant securities
after such expiry pursuant to such offer or agreement. A reference herein to "relevant
securities" shall be construed in accordance with the provisions of Section 80 of the
Companies Act 1985.

SPECIAL RESOLUTIONS

That the directors be and they are hereby empowered to make allotments of equity
securities (as defined in Section 94 of the Companies Act 1985) for cash, pursuant to
any general authority conferred upon them for the purposes of Section 80 of the
Companies Act 1985, as if Section 89 of the Companies Act 1985 did not apply
thereto provided that such power shall:

(a)  be limited:

() to the allotment of equity securities in connection with a
rights issue in favour of hoiders of ordinary shares of 25p each in
the capital of the Company where the equity securities
respectively attributable to the interests of the holders of ordinary



®)

(c)

shares are proportionate to the respective amounts of ordinary
shares then held by them, but subject to such exclusions or other
arrangements as the directors may deem necessary or expedient to
deal with legal or practical problems under the laws of, or the
requirements of any regulatory or stock exchange authority in,
any jurisdiction; and

(ii)  to the allotment (otherwise than pursuant to sub-paragraph (i) above)
of equity securities up to an aggregate nominal amount of £10,268,713;

expire at the earlier of 14 August, 1997, or the conclusion of the Annual
General Meeting to be held in 1997, except to the extent that the same is
renewed or extended at or prior to such meeting; and

permit the Company to make an offer or enter into any agreement before the

- expiry of such power which would or might require equity securities to be

allotted after this power has expired and the directors may allot equity
securities pursuant to such offer or agreement.

That the Company be and it is hereby generally and unconditionally authorised to
make market purchases (within the meaning of Section 163 of the Companies Act
1985) of ordinary shares of 25p each in the capital of the Company provided that:

- (a)

®

{9

(d)

(e)

--------

the maximum number of ordinary shares authorised to be purchased is 80
million; . ‘ o '

the minimum price which may be paid for ordinary shares is 25p per ordinary
share; '

the maximum price which may be paid for an ordinary share is an amount equal
to 105% of the average of the middle-market prices shown in the quotation for
an ordinary share in the London Stock Exchange Daily Official List for the ten
business days immediately preceding the day on which the ordinary share is
purchased;

the authority hereby conferred shall expire at the conclusion of the Annual
General Meeting of the Company to be held in 1997, unless such authority is

renewed prior to such time; and

the Company may make a contract to purchase its ordinary shares under the
authority hereby conferred prior to the expiry of such authority, which will or
may be executed wholly or partly after the expiry of such authority, and may
make a purchase of its ordinary shares in pursuance of any such contract.

COMPANY SECRETARY



Company No. 2454830

THE COMPANIES ACT 1985(AS AMENDED)

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
-of-
ARJO WIGGINS APPLETON p.l.c.

(passed 17th May 1995)

At the Annual General meeﬁng of the above-named Company duly convened
and held on Wednesday 17th May 1995 at The Savoy, Strand, London WC2
OEU the following resolution was duly passed as a Special Resolution:

11.

.That the directors be and they are hereby empowered to make allotments

of equity securities (as defined in Section 94 of the Companies Act

- 1985) for cash. pursuant to any general authority conferred upon them

for the purposes of Section 80 of the Companies Act 1985, as if Section
89 of the Companies Act 1985 did not apply thereto provided that such
power shall:

(a)

be limited:;

(i)  to the allotment of equity securities in connection with a
rights issue in favour of holders of ordinary shares of 25p each in
the capital of the Company where the equity securities
respectively attributable to the interests of the holders of ordinary
shares are proportionate to the respective amounts of ordinary
shares then held by them. but subject to such exclusions or other
arrangements as the directors may deem necessary or expedient to
deal with legal or practical problems under the laws of, or the
requirements of any regulatory or stock exchange authority in,
any jurisdiction: and

{if)  to the allotment (otherwise than pursuant to sub-paragraph

(i) above) of equitv securities up to an az_greaate nominal amount
of £10.224.409:

CUMFANIES nuues



(b)  expire at the earlier of 16 August 1996, or the conclusion of the
Annual General Meeting to be held in 1996, except to the
extent that the same is renewed or extended at or prior to such

meeting; and

(c)  permit the Company to make an offer or enter into any agreement
before the expiry of such power which would or might require
equity securities to be allotted after this power has expired and
the directors may allot equity securities pursuant to such offer or

agreement.

Signed......... WY G- 7om N
CHAIRMAN OF THE MEETING



Company No. 2454830

THE COMPANIES ACT 1985(AS AMENDED)

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
-of-
ARJO WIGGINS APPLETON p.lc.

(passed 17th May 1995)

At the Annual General meeting of the above-named Company duly convened
and held on-Wednesdayv 17th May 1995 at The Savoy, Strand. London WC2
OEU the following resolution was dulyv passed as a Special Resolution:

12

(2)

(b)

(c)

That the Articles of Association be and are hereby amended as follows:
That Article 15 be and is hereby amended by:

(i) . in the first sentence of the Article. the addition after the word
.. "relevant termitory)” of the words "or signed (whether personally
or otherwise and including by facsimile signature. howsoever
applied) by a Director and the Secretary or by two Directors”;

(i) . in the fourth sentence of the Article, the addition after the words
. "no certificate” of the words "which is sealed";

(iii)  in the fifth sentence of the Article. the addition after the words
"share certificates” of the words "or of executing the certificates
in some other manner”; and

(iv) in the final sentence of the Article, the deletion of the word
"mechanical”.

That Article 94 be and is hereby amended by the substitution of
£300.000 in place of the reference to £100.000 therein.

That Article 121 be and is hereby amended by the substitution of 41 in
place of the reference to 48 therein.



(d)  That Article 146 be and is hereby amended by the deletion of the words
"of declaration” and the substitution therefor of the words "such
dividend first became due for payment".

(e)  That Article 151 be and is hereby amended by:

(1)  in paragraph (iv), the addition after the word “payable” of the
words "in cash”;

(i1)  1in paragraph (vi), the addition after the words "or rounded up" of
the words "or carried forward". and after the words "to the
Company” of the words "or to one or more charities selected by
it": and

(i11) ' in paragraph (vii), the addition of the words "or the level of costs
which would be associated with such an offer".

L_,,M?ESC\A,\ .........

CHAIRMAN OF THE MEETING



Company No. 2454830

THE COMPANIES ACT 1985(AS AMENDED)
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
-of-
ARJO WIGGINS APPLETON p.l.c.
(passed 17th May 1995)

At the Annual General meeting of the above-named Company duly convened
and held on Wednesday 17th May 1995 at The Savoy, Strand. London WC2
OEU the following resolution was duly passed as a Special Resolution:

13.  That the Company be and it is hereby generally and unconditionally
authorised to make market purchases (within the meaning of Section 163 of the
Companies Act 1985) of ordinary shares of 25p each in the capital of the
Company provided that: '

~(a)  the maximum number of ordinary shares authorised to be
purchased is 80 million; '

_ (b) - the minimum price. which may be paid for ordinary shares is 25p
per ordinary share:

- {¢)  the maximum price which mayv be paid for an ordinary share is an
‘amount equal to 105% of the average of the middle-market prices shown
in the quotation for an ordinary share in the London Stock Exchange
Daily Official List for the ten business days immediately preceding the
day on which the ordinary share is purchased;

(d) the authority hereby conferred shail expire at the conclusion of
the Annual General Meeting of the Company to be held in 1996, unless
such authority is renewed prior to such time: and

(e) the Company may make a contract to purchase its ordinary shares
under the authornty hereby conferred prior to the expiry of such
authority. which will or may be executed wholly or partly after the
expirv of such authority. and may make a purchase of its ordinary shares
in pursitance of any such conrtract.

mrtendrsntesta e Py s TR r e st i bbb et s a s



Company No. 2454830

THE COMPANIES ACT 1985 (AS AMENDED)

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
-of -
ARJO WIGGINS APPLETON p.l.c.

(Passed 18 May 1994)

At an Annual General Meeting of the above-named Company duly convened and held
on Wednesday 18 May 1994 at The Savoy, Strand, London WC2R OEU the following

resolution was duly passed as a Special Resolution:

13.  That the Company be and it is hereby generally and unconditionally authorised
to make market purchases (within the meaning of Section 163 of the
Companies Act 1985) of ordinary shares of 25p each in the capital of the
Company provided that:

(a)
(b)

' (c) :

the maximum number of ordinary shares authorised to be purchased is
80 million; :

the minimum price which may be paid for ordinary shares is 25p per
ordinary share;

‘the maximum price which may be paid for an ordinary share is an

amount equal to 105% of the average of the middle-market prices

- shown in the quotation for an ordinary share in the London Stock

(d)

()

Signed

Exchange Daily Official List for the ten business days immediately
preceding the day on which the ordinary share is purchased,;

the authority hereby conferred shall expire at the conclusion of the
Annual General Meeting of the Company to be held in 1995, unless
such authority is renewed prior to such time; and

the Company may make a contract to purchase its ordinary shares
under the authority hereby conferred prior 1o the expiry of such
authority, which will or may be executed wholly or partly after the
expiry of such authonity, and may make a purchase of its ordinary
shares in pursuance.of any such contract.

."Z, “""/‘\

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

CHAIRMAN OF THE MEETING




Company No. 2454830

THE COMPANIES ACT 1985 (AS AMENDED)

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
- of -
ARJO WIGGINS APPLETON p.l.c.

{Passed 18 May 1994)

At an Annual General Meeting of the above-named Company duly convened and held
on Wednesday 18 May 1994 at The Savoy, Strand, London WC2R OEU the following
resclution was duly passed as a Special Resolution:

14.

(2)

®)

(c)

That the directors be and they are hereby empowered to make allotments of
equity securities (as defined in Section 94 of the Companies Act 1985) for
cash, pursuant to any general authority conferred upon them for the purposes

. of Section 80 of the Companies Act 1985, as if Section 89 of the Companies

Act 1985 did not apply thereto provided that such power shall:

be limited:

(i) to the allotment of equity securities in connection with a rights issue in

favour of holders of ordinary shares of 25p each in the capital of the
.Company where the equity securities respectively attributable to the
interests of the holders of ordinary shares are proportionate 1o the
respective amounts of ordinary shares then held by them, but subject to
‘such exclusions or other arrangements as the directors may deem
_necessary or expediem to deal with legal or practical problems under
the laws, or the requirements, of any regu!atory or stock exchange
authonty in any jurisdiction; and

(i)  to the allotment (otherwise than pursuant to sub-paragraph (i) above)
of equity securties up to a maximum nominal amount of £10,189,103;

expire at the earlier of 17 August 1995, or the conclusion of the Annual
General Meeting 10 be held in 1995, except to the extent that the same is
renewed or extended at or prior to such meeting; and

permit the Company to make an offer or enter into any agreement before the
expiry of such power which would or might require equity secunties to be
allotted after this power has expired and the directors may allot equity
securities pursuant to such offer or agreement.

Signed ... MY sl e
CHAIRMAN OF THE MEETING



Ccmpany No. 2154830

THE COMPANIES ACT 1985 (AS AMENDED)

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
"Of"
ARJO WIGGINS APPLETON p.l.c.
(Passed 17 May, 1993)
At an Annual General Mesting of the above-named Company duly
convened and held on Monday 17 May, 1993 at The Park Lane Hotel,

Piccadilly, London, W1Y 8BX the following resolution was duly
passed as a Special Resolution:

SPECIAL RESOLUTION

That the Company be and it is hereby generally and
unconditienally authorised to make market purchases (within the
meaning of Section 163 of the Companies Act 1985 (as amended))
of ordinary shares of 28p each in the capital of the Company

provided that:

{a:) the maximum number of ordinary shares authorised to be
purchased is 80 miilion;

(b) the minimum prize which may be paid for ordinary shares is
25p per ordinary share;

(c) the maximum price which mayv Ce paid for an ordinary share
is an amount egqual to 105% of the average of the middie
market prices shown in the guotation for an ordinary share
in the London Stock Exchange Daily Official List for the
ten business days immediately preceding the day on which
the ordinary share is purchased;

{(d) the authority hereby conferred shall expire at the
conclusion of the Annual General Meeting of the Company to
be held in 1994, unless such authority is renewed prior to

such time: and

(e) the Company may make & contract to purchase its ordinary
shares under the authority hereby conferred prior to the
expiry of such authority which will or may be executed
wholly or partly after the expiry of such authority, and
may make a purcnase of iis crdinary shares in pursuance of

any such contract.

SlQﬂEd .......'. .-r::.-...;.‘ e
AIRMAN OF THE MEETING




Ccmpany No. 354820

At an Annual General
convened &nc held on Moncay
Piczadilly, Lcondcn,

THE CCMPANIES ACT 1985 (AS AMENDED)

CCMPARY LIMITED BY SHARES

L .- - Al i ol o]
EFIl Al R...S:..g- -

Meeting 2f the above-named Company culy
17 ¥ay, 1993 at The Park Lane Hotei,

-

W1lY¥ 8BX, the Izilcwing resoluticn was duly

passed as a Special Resoiution:

SPECIAL RESOLUTION

That t-he diresctors be and thev are herebv empowered to make

allotments of equ;ty securities
Companies. ActT 1

conferrasd upen
Companies Act 1P
did not apply theretc ©

{a)

(b)

O

(1)

(as cefined in Secticn 94 of the
885) for cash, pursuant to any general authorit
them fzr the curposes of Section 80 of the

BE, as if Section 89 of the Companies Act 1985
previded that such power shall:

be limized:

ictment of =2quity securities in connection
ights issue in favour of holders of ordinary
IS¢ each. in-the capital of the Ccmpanv wher:

writies respectively attributable to ths
; hoiders of ordinary shares are :
. the respective amounts of ordinary
then held by them, but subject to such
exclusion or other arrangements as the directors may
deem negessary Or 2xpedient to deal with legal cr
cractical pzrcilems under the laws of, or the
requirements Of anv regulatory or stock exchanage
authority in, any ‘urisdiction:; and

b |
H
L5
kol

L ot
Hiraoeo0

[V S

H o

ot
H

..

4t 40

0 W l': b+
0
M+

L
N
L

H

[

it

‘.

[+
tn

(A -

m
fa
4]

hHdOWwmoee
=}

) Ve (t
OO

o

(ii) to the alliotment {otherwise than pursuant 2
sub-paragrapn (1) above) of equity securities up
2 a maximum nominal amount of £10,121,97%;

expire at the earlier =% 15 Auaust, 1994 or the conclusion
of the Annual Generai Meeting ci the Ccmpany to be held :in
1994 except to the extant that the same is renewed or
extended prizr T such meeting; and

[}

cermit the Ccmpany Tt make an cifzr or enter Ints any
agreement tercre tLhe exsiry cf sucn pewer wWwnich wouid or
mignt regulre eguliy securities t2 be allottea after this
power has exbired ana the directsrs may allot equily
secur.ties pursuant s sucna coffer or agreement.
.."
figrneg .. .0Vl L s T AT e

SHALHAMAM OF THE AEETING




THE CCMPANIES ACT 1985 AND 1989

CCMPANY LIMITED BY SHARES

SFEZCIAL RESCLUTICHNS

ARJO WIGGINS APPLETCN p.l.c.

(Pz=ssed 18 May, 1992)-

At an Annual Generzli MYeeting < the above-named Cempany culy
cenvened and heid cn Tuesday 19 May, 1992 at The Erewerv
Chiswell Street, Lecndsa, IC1Y 48D the following *esoluticqs were
duly passed as Special Resolutions:

STECTAL RESOLUTIONS

That the Ccmpany be and 1t 1s herelv generally and
unccnc;:;:naLlyjau:ncr;sed < make market purchases (withia <k
"meaning. of Seczi n 183 I the I:impanies Act 1985 (as amended))

-2 -
of ordinary shares cf 233 eazn in the capital of the Ccmpany
-{"Ordinary Sharﬂs") orzviied wnaz:

{a) <the maximum numper I Irzinary Shares authcrised to te

-Lr:n:seﬂ is 80 mzllizo:

(b) the minimum prize whiIi mav e paid for Ordinary Shares is
, 23p per Cridinzary Share: : n

M

he maximum prige whisn =ay cte paié for an Oralqary Share
is an amount eqgual =tz .IZ% £ the average of the middle
market prices shcwn 1a tne fuctation for an Orq;nary Share
in the Londzn Stoow Zxonanzse DJaily Official List fer th
ten business cays lmmeclately freceding the day on which
che Ordinary Share 13 curcnhased

ﬂ‘

{(c)

- |1 }=
0

(d) cthe authorizy herezy coniorred shall expire at the
cencliusicn of the Annual Senerzl Meeting of the Company to
te held in 1992, unless sucn authority is renewed prior o

such time: ancd

(e) <the Ccmrany may make 2 contract to purchase its Crdinary
Shares under =he authcrity dereby conierred orior o the
g2xpioy o2 sugn EUTASILTY wWnhish will Zr may be executed
wnelly zr zartliy 2itzc <ne eyrpiry 22 such autherity, and
may make & surznase = .tz Créinary Shares in pursuance oI
any SuSn CThntracT. .



That the 2irectors te and they are hersby empowered to make
allotmenzs of equitcy securities (as defined in Secticn 94 of =he
Companies Act 1983) cash, pursuant to any general authorizy
conferre< Upcn chem the purgoses of Sectisn 80 of «he

Companies Act 1983, as iI Secticn 89 of the Companies Act 1935%
™

th tn
O £
o

. iz
éid ngct apRly ets zrovided that such pewer shall:

4)

it o=
‘1

It u

[=]
-

{a) Ebe Limiztad:

(i) <to the allctment of equity securities in connection
with a rights issue in favour of holders of ordinary

- wD

shares of Z3p each in the capital of the Company wnere
the equity securities respectively attributable to ke

intarests of the holders of ordinary shares are
croportionate to the respective amounts of ordinary
shares then heid >y them, but subject to such
exclusion or other arrangements as the directors may
deem necessary or expedient to deal with legal or
practical preblems under the laws of, or the
requiremencs oI any requlatory or stock exchancge
authoricy in, any surisdiction; and

(ii) =2 the zllooment {otherwise than pursuant <o .
sut~-paragrzpa (i} apove) of equity securities up to =2
maxXimum ncminzl amount of £10,122,060;

(b) - exzizs at the earlier of 18 August, 1993 or the conclusicn
6% <«na Annuzl Generzl Meating 2f the Cempany to be helid in
1983 except Tz the extant :that the same is renewed cr
evtended rricr o sush meestling; and

(c) . cermiz <he Cempany o make zn 2Ifsr or enter intc any
agreement Defzsre the expiry cf such power wiich would oI

‘might feguire squlty securitiss to be allctted after thi
‘sower nas expired and the directors may allot egquity
- securities pursuant Ig such oiIsr or agreement.
!
r o
- B N
- "I' N
. - - ' (\_/
Signed .o R .ee
S
SEAIRMAN CF TEI MEITING
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ccmpany Ne. 2434820

THE CCMPANIZS ACTS 1985 and 1989

COMPANY LIMITED BY SHARES

At an Annual General Meeting of the above-named Cempany duly
convened and held on Tuesday 21st May 1991 at The Brewery,
Chiswell Street, London EClY 4SD the following Resclutions
were duly passed as Special Resolutions:

SPECIAL RESOLUTIONS

—

That the Comrany be and it 1s hereby generally and

vaccndizionally autncr_seu to make market purchases (within

.the meaning o Secticn 163 of the Ccompanies Act 1985 as

amended) of Ordinary Shares of 25p each in the capital of the

cgmpany~("0rd nary c=ha.res") prov1aeu bnat-

(a) - the maximum numnber of Or d "ary Shares authorised o be
purchased is 80 millicnh; -

imum Frice which may be raid Zsr Ordinary Shares

{(z2) =he mimi
is 25; Ter Oordinarzy Share;

(¢) . the maximum price which may be palc for an Ordéinary Share
;is. an amount egual to- 105 per cent. of the average of the
middle market prices shown in the quotation for an
Ordinary Share in The Stock Exchange Daily Official List
for the ten business days immediately preceding the day
on which the Ordinary Share is purchased;

eredy conferred shall expire at the

ne Annual General Meeting o the Company
29 unless such authority is renewed
anc

(&) =the authnority ?
ccnclusion o

¢ be held ir
prior To such

oM
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{e) <+=he Caompany mav make 2 contract T purchase its Ordinary
Shares under the 2uIlIrity heredy conferred prior To the
exsiry cI such autherivy whizsh will or may ne executed

wnolly or partly altsr zhe expiry of such autzhority, and

may make a purchase ci 1ts Criizary Shares 1o pursuance
5 any such contrack.

LUMPANIED Nuves ————



That the Directors be and tley ars hereby empowered to make
allotments < eqguicy securiltles (as cefined in Section 94 o
the Companies Act 1383) Zor cash, sursuant ©2 any general

- gy -y = -~

authoricy csnferred upcen them Isr the purpeses ¢ Secticn 80
of the Ccmpanies Xct 1983, as if Secticn 89 of zhe Ccompanies

ACT 1983 £iZ neot aprly therets Troviied that suzh meower spnall:

{a) ke limiced:

{i) to the allotment of equity securities in connectis
with a rights issue in favour of holders of Ordinary
Shares of 25p each in the capital of the Company
where the equity securities respectively
attributable to the interests oI the holders of
Crdinary Shares are proportionate to the respective
amounts of Ordinary Shares then held by them, but
subject to such exclusion or other arrangements as
the directors may deem necessary or expedient to
deal with legal or practical problems under the laws
of, or the requirements of any regqulatory or stock
exchange authority in, any jurisdiction; and

e
Fl

(ii) to the allctment (otherwise than pursuant to
sut-paragraph (i) above) of equity securities up ™o

-

a maximum nominal amount =2£ £10,112,520.

(») expire at the earlier of 20 August, 1992 or the

- .. - ecenclusizsn of the Annual General Mesting of the Company
.to bte held in 1992 except to the extent that the same is .
_renewed cr extended prizr to or at such meeting; ancd

{c? permit the Company o make an oifer or enter into any
. agreement befocre the expiry cf such power which would or
might regquire equicy securities to be allotted after <hi
power: has expired and the directors may allot equity
securities pursuant %2 such offer or agreement.

Nty - S -

A.W.2. STINHAM
o

MEZTING
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company No. 2454830

TUT CCMPANIES ACTS 1983 and 1989

COMPANY LIMITED 3Y SHARES

WIGGINS TEAPT APPLETCN p.l.c.

{Passed 21st May, 1991)

At an Extraordinary General Meeting of the above-named Company
duly convened and held on Tuesday 21st May, 1991 at The Brewery,

Chiswell Street, London EClY 4SD the following Resolution was
duiy passed as a Special Resolution:

*ECIAL RESOLUTION

THat the name ci the Company be changed to

ARJO WIGGINS APPLETCN p.l.c.

A.W.2. ETINTEAM

CHAIRMAN OF TEEL MEETING



Cempany No. 2454830

THE CCMPANIES ACTS 1583 and 1989

COMPANY TIMITED 3VY SHARES

SPECIAL RESOLUTICNS

[}
a
Hy

]

WIGGINS TEAPEZ APPLETCN .1

-
* e w

'

w2

(Passeda 27th April, 1990)

At an Extraordinary General Meeting of the above-named Company
duly convened and held on 27th April, 1980 at Gateway House,
Basingstoke, Hampshire, RG2l 2EE the following Resclutions were
duly passed as Special Resolutions:

SPECIAL RESOLUTIONS

That the Directors be and they are hereby empowered to make
allotment of equity securities (as deiined in Section 94 of the
Companies Act 1983) for cash, pursuant to any general authoricy
cnferred upon them for the purposes of Section 80 of the
Companies Act 18835, as if Section 89 of the Companies Act %83
‘i:-no::appl".he:e:c p:sv;ded that such power shall :

bl =}
-

0,

-
-

I:‘
¥

(a) Ete
(i) ~ to the allctment ¢ ecuity securities in connectizr
with a r*ghts issue in favour of holders of Ordlnary
Shares in the Company where the equity securities
respectively attwributable to the interests of the
Ordinary shareholders are proportionate to the
respective amounts of Ordinary Shares then held by
them, dut subject To such exclusion or other
arrangements as the Directors may deem necessary or
expedient to deal with legal or practical proplems under <tiis
laws ©of, or the requirements of any regulactsry or suocx
exchange authority in any jurisdicrtion; and

{ii) <o the allotmen:t (otherwlise than pursuant to
sub-paragraph (i) above) or equity securities up to a
maximum neminal amount £ £58,250,000; :

expize at the eariier of zszh July, 1990 or the concliusis:
of the first Annual Genera Meeting t9 be neié In 13851
except To the extent that the same is renewed or extended

pricr TC cr at such meeting; and

,_
Ly
t ) l‘.h

permit the Company to make an offer or enter into any
agreemen* befcre the ex“l*y of such power whnich woul
mignt require equity securities to 5@ allotted after :n;s
power has expired ané the Directors may aliox egqulicy

LA o
securizies pursuant =T such cifer or agreement.

{c)



That bhe object clause (Clause 1) in the memorandum of
association of the ccmpany be amencded by the deletion of all
exlshlng objects and the insertion in the place thereof of the
clause contained in the document sutmitzed to this meeti ng and,
for the purroses ci identiilcation, signed by the Chairman of t-e
Company.

That the regulations contained in the document sutmitted wo tai
meeting ané, for the ruryose of identiiication, signed oy zhe
Chairman < the Ccmrany be aprroved and adopted as the new
Arzicles of Assoclaticn of the Company in substictuction for ané ==
the exclusjion of all the existing therecof.

S.R. WALLS

CHAIRMAN OF THE MEETING
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Company No. 2134830

THE COMPANIES ACT 1985

PUSLIC COMPANY LIMITED IV SHARES

SPECIAL RESOLUTICN

(passed at an Extraordinary General
Meeting held on lst February 19%0)

At an Zxtracrdinary General Meeting of the above named Company
duly cecnvened and held at Watling House, 35 Cannon Street,
Lendon, EC4M 38D on lst February, 1990 the following rescluticn
was passed as & special resolution of the Company:

SPECIAL RESQLUTION

That the Company's name be changed <o
"Wiggins Teape Appleton p.l.c.”

C. WILSON

ZIRZCTCR



Company Number 2454830

THE COMPANIES ACTS 1985 AND 1989

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
ARJO WIGGINS APPLETON p.l.c.

(adopted by Special Resolution
passed on 27 April, 1990)



