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(Registered in England and Wales number 2714781)

RESOLUTIONS
passed at the Annual General Meeting held on
Tuesday, 22 May 2007

At the Annual General Meeting of the Company held on Tuesday, 22" May 2007 at 26™ Floor
Porttand House, Bressenden Place, London, SW1E 5BG the following Resolutions were passed -

As an Ordinary Resclution

g That, in place of the equivalent authority conferred on the Directors at the last annual
general meeting, the Oirectors be and hereby are generally and unconditionally
authorised 1n accordance with section 80 of the Companies Act 1985 to allot relevant
securities (which for the purposes of this resolution shall have the same meaning as In
section 80(2) of the Companies Act 1985) of the Company provided that

{(a) the maximum amount of relevant securities that may be allotted pursuant to the
authority given by this resolution shall be an aggregate nominal amount of
£5,865,635,

{b) subject as provided in paragraph (c) of this resoclution, the authority shall expire

five years from the date of the passing of this resolutton but may be previously
revoked or varied by an ordinary resolution of the Company,

{c) such authortty shall permit and enable the Company to make an offer or
agreement before the expiry of such authonity which would or might require
relevant securities to be allotted after such expiry and shall permit the Directors
to allot such securiies pursuant to any such offer or agreement as if such
authonty had not expired, and

(d) in refation to the grant of any right to subscribe for, or convert any securities into,
shares in the Company, the reference n this resolution to the maximum amount
of relevant securities that may be allotted 15 to the maximum amount of shares
which may be allotted pursuant to such right

10 That the purchase by the Company of ordinary shares of 25p each in the capital of the
Company ( Ordinary Shares ) from a director of the Company or a person connected with
him for the purposes of Part X of the Companies Act 1985 pursuant to the Tender Offer (as
defined n the circular to shareholders of the Company dated 24 April 2007) be and 15
hereby approved for the purposes of section 320 of the Companies Act 1985

As Special Resolutions

11 That, In place of the equivalent authority conferred on the Directors at the last annual
general meeting, the Directors be generally and unconditionally authorised

(a) to exercise the power contained in article 164(B) of the articles of association of
the Company as from time to time varied so that, to the extent and in the manner
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determined by the Directors, the holders of ordinary shares of 25p each in the
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(b}

That

{a)

(b)

(c)

Capital o6f"the Company~be permitted-to-etect-to-receive-new-ordinary-shares
credited as fully paid, instead of the whole or any part of any dividends (including
tnterim dividends) paid by the Directors or declared by the Company in general
meeting (as the case may be) during or in respect of the financial year of the
Company ending on 31 December 2007, and

to capitalise the appropriate nominal amount of the new ordinary shares failing to
be allotted pursuant to any elections made as aferesaid out of the amount
standing to the ¢redit of any reserve or fund (including profit and loss account,
share premium account, capital redemption reserve or any other non-
distributable reserve), whether or not the same 1s available for distribution, as the
Directors may determine, to apply such sum in paying up such ordinary shares in
fult and to allot such ordinary shares to the shareholders of the Company validly
making such elections in accordance with their respective entitlements

the Directors be empowered to allot equity secunities within the meaning of
section 94(2) of the Companies Act 1985 of the Company (pursuant to the
authority conferred on the Directors by resolution 9 above) at any time up to the
conclusion of the Company s next annual general meeting following the date of
the passing of this resolution or, if earlier, the expiry of 15 months from the date
of the passing of this resolution, as if section 89(1) of the Companies Act 1985 did
not apply to such allotment {such authority to be in substitution for all existing
authorities granted to the Directors in respect of the allotment of equity shares as
If section 89(1) of the Companies Act 1985 did not apply), provided that such
power shall be limited to the allotment of equity securities

() in connection with a rights 1ssue, and

(1) otherwise than under sub-paragraph (a}(i) of this resclution, up to an
aggregate norminal amount of up to £885,283 representing approximately
five per cent of the i1ssued share capital of the Company (excluding
treasury shares) after completion of the Tender Offer

such power shall permit and enable the Company to make an offer or agreement
before the expiry of such power which would or might require equity securities to
be allotted after such expiry and shall perrmit the Directors to allot such secunties
pursuant to any such offer or agreement as if such power had not expired,

in this resolution

), rights 1ssue means an offer of equity securities open for acceptance for
a period fixed by the Directors to ordinary shareholders on the register on
a fixed date in proportion to their respective holdings of such shares orin
accordance with the rights attached thereto {but subject to such
exclusions or other arrangements as the Directors may deem necessary
or expedient In relation to fractional entitlements er legal or practical
problems under the laws of, the requirements of any regulatory body or
any stock exchange in, any territory), and




{n the nominal amount of any securities should be taken to be, in the case of

(d)

a~right—to~subscribe-for;~or-convert.—any-securities-inte-shares_of_the
Company, the nominal amount of the shares which may be allotted
pursuant to such right, and

() any references to an allotment of equity secunties shatl include a sale of
treasury shares

words and expressions defined in or for the purposes of section 89 to 95 inclusive
of the Companies Act 1985 shall bear the same meanings in this resolution

13 That the Company be generally and unconditionally authorised for the purposes of section
166 of the Companies Act 1985 to make market purchases (within the meaning of section
163(3) of the Compantes Act 1985) of ordinary shares of 25p each in the capital of the
Company provided that

(a)

{b)

{c)

(d}

(e)

the maximum aggregate number of Ordinary Shares hereby authorised to be
purchased 1s 7,082,262 Ordinary Shares,

the mimimum price which may be paid for any Ordinary Shares 1s the par value of
such share from time to ime,

the maximum price which may be paid for any Ordinary Share (s the higher of an
amount equal to 5 per cent above the average of the closing middle-market
quotations for the Ordinary Shares as derived from the London Stock Exchange
Daily Official List ( SEDOL ) for the five dealing days rmmediately preceding the
day on which the purchase 1s made, and an amount equal to a price no higher
than the higher of the price of the last independent trade and the highest current
independent bid on SEDOL, in each case exclusive of expenses,

unless previously revoked or varied, the authonty hereby conferred shall, subject
as provided in paragraph (e) of this resotution, expire at the conclusion of the
annual general meeting of the Company next following the passing of this
resolution {or, if earbier, 18 monihs from the date of the passing of this
resolution), and

the Company may contract to purchase ordinary shares under the authority
hereby conferred prior to the expiry of such authority which will or may be
completed wholly or partly after the expiry of such authority, and may purchase
ordinary shares pursuant to any such contract as If such authonty had not
expired

14 That, in addition to the authority granted pursuant to reselution 13 to purchase up to
7,082,262 Ordinary Shares, the Company be and 1s hereby unconditionally authorised in
accordance with section 166 of the Companies Act 1985 to make one or more market
purchases (within the meaning of section 163(3) of the said Act) of Ordinary Shares
pursuant to tenders made in relation to the Tender Offer provided that

(a)

(b)

the maximum aggregate number of Ordinary Shares hereby authorised to be
purchased 15 1,770,545,

the mimimum price (exclusive of expenses) which shall be paid for an Ordinary
Share pursuant to this authenty shall be 750p,
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(d)

(e)

the"maximum-price-(exclusive-of-expenses)-which shall-be pad-for.an_Ordinary

Share pursuant to this authonty shall be an amount equal to 10 per cent above
the average of the closing rmiddle market quotations for the Ordinary Shares as
denved from SEDOL for the five dealing days immediately preceding the day on
which the Directors set the increased price,

unless previously revoked or varted, the authonity hereby conferred shall, subject
as prowided n paragraph (e} of this resolution, expire on the date which 1s 18
months from the date of passing this resolution,

the Company may make a contract or contracts to purchase Ordinary Shares
under the authonty hereby conferred prior to the expiry of such authority which
will or may be executed wholly or partly after ihe expiry of such authority, and
may make a purchase of Ordinary Shares in pursuance of any such contract or
contracts

Certified a true copy

Stgven F Beard




