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WRITTEN RESOLUTION OF

WHITTARD OF CHELSEA LIMITED

Dased 1F June 1996 J(r.

We, the undersigned, being all the Members for the time being of the above-named Company
entitled to receive notice of, and to attend and vote at, General Meetings of the Company
HEREBY PASS the following written resolutions and agree that the said resolutions shall,
pursuant to Clause 53 in Table A (which Clause is embodied in the Articles of Association of
the Company), for all purposes be as valid and effective as if the same had been passed at a
General Meeting of the Company duly convened and held:

SPECIAL RESOLUTIONS

1. THAT:

(a) Each of the issued and wnissued ordipas \,‘5

hares of\ Ip each in the
. - N
Company be redesignated as_ap% N&%@&M ¥

the Company

~-3"below) having the rights
e-Set out in the Articles of Association
dobted by Resolution 10 below;

and being suject to thFe? :
of the Compa .to -

(b) Each of the issued and unissued "B" ordinary shares of 1p each in the
Company be redesignated as an ordinary share of, 1p in the Company

ranking pari passu in all respects and fo g one lass of share with

(©) Each of the issued a i ¥cumulative redeemable preference

forming one cla¥® share with the ordinary shares of Ip each in the
Company arising pursuant to paragraph (a) of this Resolution;

(d) Each of the issued and unissued 1995 cumulative redeemable

Company arising pursuant to ara}‘g\'r‘g@h #1fS Resolution;
-
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THAT the sum of £304,791.40 standing to the credit of the Company's share
premium account and £397,249.26 standing to t

sicredit of the Company's capital

redemption reserve be applied in paying-p;.70,204,066 ordmary shares of 1p each
in the Company (such ordm y-shagg P@éﬁ\t“

the Compan o the ba51s of 109 new ordinary shares of 1p each for every ordinary
share of 1p each in the Company heid.

Company pursuant to Resolution 2 820 X0,848,140 issued and
every 5 of the 69,151,860 p each in the Company be
consolidated intogOne ord1'ﬁo ach havmg the rights and being subject

to the restrlctlons s_eﬂ'dﬁ‘t e Articles of Association of the Company to be
adopted by Resolut¥n 10 below.

THAT the Company be re-registered as a public limited company.
THAT the name of the Company be changed to Whittard of Chelsea Plc.

THAT the following clause be inserted as a mew clause 2 in the Company's
Memorandum of Association:

"2. The Company is to be a public company”

and that the existing clauses of the Company's Memorandum of Association be re-
numbered accordingly.

THAT:

(a) The Whittard of Chelsea Plc 1996 Employee (Sav' nes“Ralated) Share
Option Scheme (the "SAYE Scheme") | : ‘%gq the draft
rules of the SAYE Scheme a Aipproved and
adopted subject tg.8 1Y be authorised by the
Directors of the pose of obtaining the approval of
the Board of Inland Raesefite to the SAYE Scheme;

) The Whittard of Chelsea Plc 1996 Unapproved Executive Share Option

Scheme (the "Unapproved Scheme") in the form set out in the draft rules
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of the Unapproved Scheme annexed to this Resolution be approved and

adopted.

(c) the Directors be and they are hereby authgsis€d to d\all acts and things
necessary to carry the SAYE Schepae oprdved Scheme into
effect;

(d) in particular bat"we s#ejude to the generality of the foregoing
authority, tha he Company be authorised to grant options

over ordinary S in the authorised but unissued share capital of the
Company in accordance with the SAYE Scheme and/or the Unapproved
Scheme and to allot and issue such ordinary shares upon the exercise of

such options; and

(e) the Directors of the Company be authorised to vote as Directors on any
matters connected with the SAYE Scheme and/oX the Unapproved

THAT the Directors of the Company, in substitution for all authorities previously
conferred upon them (save to the extent that the same sdy\already have been

authority to expire at ghe“end &%M ual general meeting of the Company
save where the Directoxs g LOpany exercise such authority pursuant to an

£85,000 in conndgcth the placing of ordinary shares of the




10.

Company as described in a prospectus be payable by the Company on 21
June 1996.

(i1) to the allotment of equity securities in connectipm with an issue of

territory or any reWflatory bodies as the Directors shall deem necessary;

(1i1) to the allotment of equity securities upon the exercise of any options
granted pursuant 1o the terms of the SAYE Schegpe and the Unapproved

where the Directors dxer ch power pursuant to an offeror agreement made

prior to such time.

THAT the regulations set out in the printed document annexed to this Resolution
be adopted as the new Articles of Association of the Company in substitution for,
and to the exclusion of, its existing Articles of Association.

Dated 17 June 1996

LAWGRA (No. 363) LIMITED
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ONSLOW BOYD GROUP LIMITED
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ANNA QY §F
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BELINDA COLLINGE GILES HILTON
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