No. of Company 73975

The Companies Acts, 1862 to 1600
The Companies Act 1985
The Companies Act 1989

COMPANY LIMITED BY SHARES

RESOLUTIONS
of

OCEAN GROUP ple
(passed on 28th April 1999}

At the ANNUAL GENERAL MEETING of the above-named Company duly convened and held at
The Brewery, Chiswell Strect, London EC1Y 48D on 28th Apri! 1999, the following resolutions
were passed:

(i)

(ii)

As an ordinary resolution (autharity to atlot relevant securities) to resolve:

"THAT the Directors be and they are hereby generally and unconditionaily authorised to
cxercise all powers of the Company to allot refevant securitics (within the meaning of
Section 80 of the Companies Act 1985) up to an aggregate nominal amount of £13,574,921
provided that this authority shall expire on the date of the next Annual General Meeting after
the passing of this resolution save that the Company may before such expiry make an offer or
agreement which would or might require relevant securities to be allotted after such expiry
and the Directors may allot relevant sceuritics in pursuance of such an offer or agreement as
if the authority conferred hercby had not expired.”

As a special resolution (authority 1o allot equity securities for cash) to resolve:

"THAT subject to the passing of the previous resolution the Directors be and they arc hereby
empowered pursuant o Section 35 of the Companies Act 1985 to allol equity securities
{within the meaning of Section 94 of the said Act) for cash pursuant 1o the authority
conferred by the previous resolution as if sub-section (1) of Section 89 of the spid Act did not
apply to any such allotment provided that this power shall be limited:

(a) to the allotment of cquity securitics (whether by way of rights issue, open offer or
otherwise) in favour of ordinz,; sharcholders where the equity securities respectively
attributable to the interesis of all sharcholders are proportionate (as nearly as may be)
to the respective numbers of ordinary shares held by them, but subjeet to such
exclusions or other airangements as the Directors may deem necessary or expedicnt
in relation to fractional entitlements or legat or practical problems arising in or under
the laws of territories outside the UK or the requirements of any regulatary hody or
any stock exchange or otherwise howsoever; and

\
e




00073975

(b) to the allotment (otherwise than pursuant to sub-paragraph (a) above) of cquity
securities up 10 an aggregate nominal value of £1,987,920 and shall expire upon the
renewal of this power or if carlier at the conclusion of the next Annual General
Meseting of the Company after the passing of this resolution save that the Company
may before such expiry make an offer or agreement which would or might require its
securities to be allotted after such expiry and the Directors may allot equity securities r
in pursuance of such an offer or agreement as if the power conferred hereby had not
expired."

(i)  As an ordinary resolution (authority to permit the Company to make market purchases of its
own ordinary shares) to resolve:

“THAT the Company be and is hereby generally and unconditionally authorised in
accordance with Section 166 of the Companies Act 1985 to make market purchases (within
{he meaning of Section 163 of the said Act) of ordinary shares of 27 7/9p each in the capital
of the Compeny ('shares’) provided that:

a, the meximum aggregate number of shares hereby authorised to be purchased shall be
14,313,029; and

b. the minimum price which may be paid for each sharc is the nominal value of such
share; and
c. the maximum price which may be paid for any share is equat to 105% of the average

of the middle market quotations for a share derived from The Stock Exchange Daily
Official List for the five business days immediately preceding the date of purchase of
the shares; and

d, unless renewed the authority hereby conferred shall expire eighteen months after the
passing of this resolution or at the conclusion of the next Annvat General Meeting of
the Company, whichever is the carlier, save that the Company may, prior to such
expiry, enter into a contract to purchase sharcs which will or may be exccuted wholly
or partly after such expiry and purchase shares pursuant to such contract,

and that all shares so purchased in pursuance of this authority shall be cancelled immaediately
upon completion of the purchase and the amount of the Company's issued share capital (but
not authorised share capital) shall be reduced by the nominal value of the shares so
purchased.
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K.C. Walls
Deputy Secretary




