Company Number 3967650

THE COMPANIES ACTS 1985 TO 2006
PUBLIC COMPANY LIMITED BY SHARES
ORDINARY RESOLUTIONS
AND
SPECIAL RESOLUTION
OF
WESTMINSTER GROUP PLC

WEDNESDAY

20/06/2011

COMPANIES HOUSE

(the “Company”)

At the Annual General Meeting of the Company, duly convened and held in accordance with the
Company’s Articles of Association at Westminster House, Blacklocks Hill, Banbury, Oxan OX17
2BS on 28 June 2011 at 10 am the following Resolutions were duly passed, in the case of
resolutions 1 to 6 as ordinary resolutions and in the case of resolution 7, as a special resolution -

ORDINARY RESOLUTIONS

1

To recewve the Company’s annual accounts for the financial year ended 31 December
2010 together with the last directors’ report and auditers’ report on those accounts

To re-appoint Mr Peter Fowler who retires by rotation
To re-appoint Sir Michae! Pakenham who retires by rotation

To re-appoint Grant Thornton UK LLP as auditors to hold office from the conclusion of the
meeting to the conclusion of the next meeting at which the accounts are laid before the
Company

To authonise the directors to fix the remuneration of the auditors

That the directors be generally and unconditionally authonsed pursuant to section 551 of
the Companies Act 2006 (the “2006 Act”) to exercise all the powers of the Company to
allot Relevant Secunties (as defined below) up to an aggregate nominal amount of
£2,880,034,

provided that (unless previously revoked, vaned or renewed) this authonty shall expire 15
months from the date of passing this resclution, or, if earlier, the conclusion of the next
Annual General Meeting of the Company held after the passing of this resolution save
that the Company may before such expiry make an offer or enter info an agreement which
would or might require Relevant Secunties to be allotted after such expiry and the
directors may allot Relevant Secunties in pursuance of such offer or agreement as If the
authonty conferred hereby had not expired

This resolution revokes and replaces all unexercised authorities previously granted to the
directors to allot Relevant Secunties but without prejudice to any allotment of shares or
grant of nghts already made, offered or agreed to be made pursuant to such authorities

For the purposes of this resolution, a "Relevant Security” is

(a) a share in the Company other than a share allotted pursuant to
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(n an employee share scheme (as defined by section 1166 of the 2006 Act),

(un) a nght to subscnbe for a share or shares 1n the Company where the grant of
the nght itself constituted a Relevant Secunty, or

(m) a right to convent secunties into a share or shares in the Company where the
grant of the nght itself constituted a Relevant Security

(b) any nght to subscribe for or to convert any secunty into a share or shares in the

Company other than a nght to subscnbe for or convert any secunty into a share or
shares allotted pursuant to an employee share scheme (as defined by section
1166 of the 2006 Act)

References to the allotment of "Relevant Secunties™ in this resolution shall be construed
accordingly

SPECIAL RESOLUTION

7

71

72

That, subject to the passing of resolution 6 above, the directors of the Company be given
the general power to allot equity secunties {(as defined by section 560 of the 2006 Act) for
cash, either pursuant to the authonty conferred by resolution 6 or by way of a sale of
treasury shares, as If section 561(1) of the 2006 Act did not apply to any such allotment,
provided that such power 1s Imited to

the allotment of equity securities in connection with an offer by way of a nghts 1ssue

711 to helders of ordinary shares n proportion (as nearly as may be practicable) to
their respective holdings, and

712 to holders of other equity secunties as required by the nghts of those securities
or as the directors otherwise consider necessary,

but subject to such exclustons or other arrangements as the directors may deem
necessary or expedient in relation to treasury shares, fractional entittements, record
dates, legal or practical problems in or under the laws of any terntory or the requirements
of any regulatory body or stock exchange, and

the allotment of equity securities (otherwise than pursuant to paragraph 7 1 above) up to
a maximum aggregate nominal amount of £2,424 555

This authonty shall expire 15 months from the date of passing this resolution, or, If earlier,
the conclusion of the next Annual General Meeting of the Company held after the passing
of this resolution, provided that the Company may, before the expiry of this power, make
an offer or agreement which would or might require equity secunties to be allotted after
the expiry of this power and the directors may allot equity securnities in pursuance of such
an offer or agreement as If the power had not expired

This resolution revokes and replaces all unexercised authorities previously granted to the
directors to allot equity securities but without prejudice to any allotment of equity
secunties already made, offered or agreed to be made pursuant to such authorities

cbt K

Chairman
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