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PART JI-INFORMATION SENT TO SECURITY HOLDERS
Item 1. Home Jurisdiction Documents,

Incinded with this Form CB are:
JOHN MOWLEM & COMPANY PLC SCRIP DIVIDEND CIRCULAR
Teern 2. Informadonal Legends.
ANl appropriate lepends have been included iu the materials delivered to sharcholders.
’ PART IE-CONSENT TO SERVICE OF PROCESS
Inclnded with this Foxm CB Is a Form FX executed by The Corporation Trust Company.
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This document la important and requires your immediate attention. Y you are in any doubt as to
the action you should take, please consult yowr stockbrokes, bank manager, solicitor,
accountant or other indepandent protassional advisar authorised under the Financial Services
and Markets Act 2000 Immediately. if you have sold or otherwise transferred all or any of your
ordinary shares of 25p each In the capltal of John Mowlem & Company PLC (“*Ordlnary Shares"),
you should send this document, logether with the accompanying Form of Election or Statemant
of Entltlement, 1o the purchasar or transfaree or the person who sold or iranstarred the Ordinary
Shares for you, That person can then pass these on (o tho new owner of the Ordinsry Shares.
Howaver, excepi as set out in this document, these documemnts should not be forwarded to or
sent In, Into or from tho United Statos, Canada, South Africa or Japan.

i you wish to recelve the full amount of the dividend In cash and a scrip dividsnd mandate la
not in force in raspect of your holding, or i you hold fewsr than §5 Ordinary Shares, or if you
have siready given, and not revoked, a scrip dividend mandate and you wish to recelve the
dividend In fully pald Ordinary Shares, you should take no further actlon,

John Mowlem & Company PLC

(ncarporated under the Companics Acts 1862-1885 in England and Wales with rogigtered numher 77628)

Registered Office:
Whits Lion Court, Swan Street, Isleworth, Middlesex TW7 6RN.
Tel: 020 B66B 9111
23nd April 2002

Dear Shareholder,

Scrip Dividend Alternative to the Final
Dividend of 4.4p per Ordinary Share

I am pleased to advise you that your Board has decided that the holders of Ordinary Shares
entitled to the final dividend for the year ended 31st December 2001 will be given the

opportunity to elect to receive all or part of that dividend in the [orm of fully paid Ordinary
Shares instead of cash. '

An ordinary resolution renewing the Directors’ authority to offer holders of Ordinary Shares
the opportunity Lo elect to receive fully paid Ordinery Shares inslead of a cash dividend was
approved by shareholders at the Annual General Meeting of John Mowlem & Company PLC
held on 15t May 1997. '

The final dividend of 4.4p per Ordinary Share for the year ended 31st December 2001 was
resolved to be paid by the Board on 11th March 2002 and subject to shareholders’ approval at the
Annual General Meeting on 23 May 2002 is payable on 1st July 2002 to holders of Ordinary
Shares on the register at the close of business on 22nd March 2002.

Holders of Ordinary Shares who 50 elect, will recaive one new fully paid Ordinary Share for
every 55 Ordinary Shares held by them, instead of the full cash dividend on those shares.
Election may only be made in respect of a multiple of 55 Ordinary Sheres; dividend
entitlements in respect of the balance of all electing ordinary shareholders® holdings of
Ordinary Shares will be paid in cash.

This entitlement has been calculated on the basis of the average of the middle market
guotations for the Ordinary Shares derived (rom the London Stock Exchange Daily Official List
for the five businese days commencing on 20th March 2002. The price for each new
Ordinary Share calculated on this basis ia 241.5p.




Berip Dividend Rrochure 15/4/02 4125 g Paga 2

For holders of Ordinary Shares who wish to receive future dividends in the form of fully
paid Ordinary Shares rather than in cash on oceasions when a scrip dividend alternative is
offered, the Company operates a “Mandate Scheme”, details of which are set out in Part 3 of
the Appendix to this circular. If you have elready given, end not revoked, a scrip dividend
mandate, you will lind enclosed with this civcular a “Statement of Entitloment” detailing the
number of Ordinary Shares which will automatically be allotted to you instead of a cash
dividend,

For holders of Ordinary Shares who have not already given a scrip dividend mandate, a
Form of Election is enclosed with this circular, If you decide to elect to receive Ordinary
Shares in lieu of the final dividend for the year ended Slst December 2001 in
respect of all or part of your shareholding, the Form of Election should be
completed and returned to the Company’s registrara at Computershare Investor
Services PLC, PO Box 1084, The Pavilions, Bridgwater Road, Bristol, BS89 3FA
using the reply paid facility so as to be received by them not later than 3.00 p.m. on
15th May 2002. If you wish to receive the whole of the final dividend in cash, or if you hold
fewer than 55 Ordinary Shares, you need take no action whatsoever.

The scrip dividend offer gives helders of Ordinary Shares the opportunity to increase their
shareholding in the Company without paying any desling costs or stamp duty. Whether or not
you decide to elect to receive Ordinary Shares in lieu of cash will, of course, depend
upon your own circumstances. If you are in any doubt as to the action yon should
take, you are strongly advised to take professional advice.

If all holders of Ordinary Shares decided to receive the flinal dividend for the year ended
315t Dacember 2001 in cash, the cost to the Company would be appmximately £8.9 million. If,
instead, all holders of Ordinary Shares elected to receive that dividend in the form af fully paid
Ordinary Shares. approximately 2.4 million Ordinary Shares would be uzsued t{ignoring any
reduction in respect of [ractions) representing an increase of 1.8 per cent. in the Company's
issued Ordinary Share capital.

Further details of the scrip dividend alternative, an outline of the taxation
consequences and detalls of the Mandate Scheme are set out in the Appendix to this
circular and should be read carefully.

Yours faithfully,

(e

Charles M. Fisher
Chairman




——

Appendix
Details of the Scrip Dividend Alternative
Part 1
General Information

I. Terma of the acrip dividend ailerpative

Holders of Ordinary Shares who were on the registar ot the doss of business on 22nd March 2002 may elect (o racalve
ona hew Drdinary Share, cradited an fully paid, for every 55 Ordinary Shores ragistered in theis names on thal data topathar
with n pominal cash dividand of 0.00808p, paid on esch share in respect of which & valid election is mads, in plnce of the cash
dividend of 4.4p per sbare {"the full cash dividend )

‘The slection may bo mada by haldars of Ordinary Shares in réspect of all or part of thoir holding of Ordinary Shares, The

. right s elact is not transferable.

Tha election ahould be in respect of tha number of EXISTING ORDINARY SHARES on which you wish ta atact. The full
cath dividend will be paid in respect of the non-slected halancs of your existing Ordinary Sharcs,

The new Ordinary Shasws will, on allatment, be credited as fully paid and will theresfler rank for futues dividends and In
all other raapecis part passu with the exisling ixmwed Ordinsry S8haces subjsct ta the Memarandum and Articlas of Association
of the Company.

2, Fractiona

As no holder of Ordinary Shares may recsive a fraction of 4 new Ordinary Shase, 8 full cash dividend will ba paid and sent
in aacordance with normal instructions on any balance of a holding of Ordinary Shares in respect of which new Ordinary
Sharet cannot be abiotisd.

3. Basis of allotment .

The entilemant of ana pew Ordinary Shary for every 56 Ordinary Shores registored in o shayshaldsr's name at the close
of businzes on 22nd March 2002 has been caloulntad on the basjs of the final dividetid for the year ondad 31t Deceruber 2001
of 4.4p per Ordinary Share (excluding the arsocintod tax eredit) and & price for sach new Ordinary Share of 241.6p. Thiaprice
in the uversge of the middle market quotations for the Company’s Ordinary Sharee derived from the London Stock Exchange
Daily Officin} List for tha ive businem dsys commencing on 20th March 2002, being the data on which the Ordinary Shares
wery first quoled ex-dividend, The price for sach new Ordinary Shere, plus Lhe nominal cash dividend of 0.00809p, paid on
sach shase in regpect of which & valid election ia made, correspansds to the full cash dividand.

4. Taxation

The taxalion corssquances of an slection to receive prw Ordinary Shares in lieu of ths full eash dividend dapend on
sharehoklers’ individual cipaumstances. A summary of the liksly tax consequences [or Unitad Kingdom sharcholdars is set
aut In Part 2 of this Appendix_If you arc i any doubt ay to your txx position, you should ult your profeswinnal
adviscr bofors taking any action.

6. How to make (he election

I yext hokd 56 or more Ordinary Sharss and you wish to receive new Ordinary Shares instasd of a cash dividend in respect
of all or nny part of your hokling and there is no current acrip dividend mandate in force in respect of your holding. you
shoukd complata the anclased Form of Elactian and send it Lo the Company’s registrars, Computarshare Invesior Services
PLC. PO Bax 1064, The Paviliona, Bridgwater Road, Bristel, BS9D 3FA, so0 ns to reach them not later than
300 p.m. on 15th May 2002 No acknowledgement of recoipt of Foeme of Election will be given. I the Form, of Election is not
racuived by the Company's rogistrars by the time and date siated, the full cash dividend will be paid in reapect of afl the
Ordinary Shares which you hold.

I, on the Form of Elsction. you do not specify the rumber of EXISTING ORDINARY SHARES ON WHICH YOU W1sH
TO ELECT in Bax J, then you will be decmed Lo have electad ta receive the number of naw Ordinary Shares specified in Bax
2, being the maximum number of Ordinary Shares which can be alictied to you in respect of the cumber of Ordinary Shaes
registered i your namets) as at the close of business on 22ad March 2002,

If you wish to recuive the wholn of the final dividend in cash and a scrip dividend mandata is not in forre in respect of
yous halding. or if you hold fewsr than 66 Ordinary Shares, or if yeu tiave ajrendy given, and not reveked, a scrip dividend
mandate and you wish ta recaive the final dividend in fully paid Ordinary Shares, you need taks na artlon whateoever, If you
have almaady given, and pot revoked, » sctip dividend mandate, and yau wish to raceive the final dividend in cash, you should
follow the instructions st out in the Statament of Entitlament in order to revoke yaur mandate. If your mandats has not
bean revoked by 2.00 p.om. an 16th May 2002, you will receive Ordinary Shares In respect of the final dividend

6. Overseas Ordinary Shareholders

The aow Ordinary Shares have not bean, and will pat be, reyistsred under the 1S Securities Act of 1833, as amended
("the Securities At™) or ths mxurities laws of apy stats of the 1nited Sintes and, accordingly, may not be offernd, sold,
transferred or deliverad directly or indirectly in, into or frem the United States or to ar for the aocmant or benefit of » US
parsan, sach aa defined In Regulation S under the Securitias Act, at any Ume, axcept pursuant to the terms of applicabla
exsmptions undar the Securitios Act and stats securitias laws and as may be agreed by the Company In writing. *Unitad
Statns" means the United States of Amearica, its tarritories and passessions, any nate of the United States and the District
of Calumbla; “US person® includes any natural persog resident in the Unitod States, uiy partnership or corporation
orpganiscd or incorparatsd under the lawz of the Uniled Stales, any astate of which any executar ar administrator is 4 US
pursap and any trust of which any trustes is & US parson.

.




Ralovant clcarances have not been, and will not be obtained from thae securities royulatory authority of any province o
territory of Canndn Bave as described below, tha alectian Lo receive new Ordinary Shares in place of 4 cash dividend is not
thersfors being offersd to or for the account of mny resident of Canada excapt shareholders rmtident in the provi of British
Columbin, Alberta or Ontario, or excepl upan tha terma agyved by the Company in wriling in accordance with all applicable
laws. Any resale of any Ordinnry Shares by shareholdars residant in Canada must be made in accordance with applicahle
securilies law which will vary depending on tha relevant jurisdiction. Refersnces to Canada incliuds its territories, passessions
and all areas subjoct tn ity jurisdiction and any political subdivision thereol.

The new Ordinary Shares may nol ba offerad, sold, transferiod or delivered directly or indirectly in. inlo ar from South
Africa or Japan or Lo or for {he anmunt or benefit of A Se1ith African or Japanese parsain.

No poerson in any torritory otber than the Unitsd Kingdom may treat this invitation as applying to him
unlesy {n such territory mich an invitstion could lawfully be mada to him withoat complisncs with additional
registration or othey legal requircmenta. It v the respapaibility of any such perwon wishing to elect to rocoive
new Ordinary Shares to sstify himvelf asn to the full chazsvance of the laws of much territory including
obtaining any govanmental or other consenty which may be required.

7. I you have recantly bought Ordinary Shares .

{f you bought Ordinary Shares belore 20th March 2002 (the date an which tha quotation for such sharas becama ex-
dividand) but this had not been recordad on the register at the close of business on Z2nd March 2002 and you wish 1o elact
to receive new Ordinary Shares instead of a cash dividand, you should cansult your stockbmker or agent withaut dalay. If no
Form of Elaction i received in respect of thase shares, yoit will only be antitled Lo racnive Lha cash dividend.

8. If you have gold Ordinary Sharcs

If you hava sold ail or samse of your holding of Ordinary Shasrss bafors 20th March 2002 (the ex-dividend date), but thoss
shares are included in the number shown in Box 1 an your Form of Election or Statement of Entitiament you should consult
your Mockbroker or agent withoul delay. Your siockheoker ar agent will than advise you as 1o what action you should take,
If youi have mold, all of your helding of Omiinary Shares you should pass thia circular und tha acampastying Farm of Election
or Statement of Entit) L, Lo tha purch or transferse or the person wha sald or transferred the Ordinary Shares for
you. That person can then pass these an to the new owner of Lhe Ordinary Sharss, Howevar, exanpt as wet out abova,
thowa documonts shauld not ba takan, forwsrded to or sont or divtsibuted In, into or from the United Statos,
Canada, Asutralia, Bonth Africa or Japen.

9. Dalivary and listing of the new Ondinary Shares '

Applicition will be mede to the UK Listing Autharity and the London Stack Exchange for admission of Lhe new Ordinary
Shares to, respectively, the Official Lixt of the UK Listing Autharity (the ~Official List”) and to trading on tha London Stock
Exchange's markat for llated securities which is expected to occur on 1st July 2002 The new Ordinary Shares will on issus
rank, pari paxsu in afl raspects with the axisting issued Ordinnry Sharms and will pank for all future dividands subject Lo the
Memarandum and Articles of Association of the Campany. Subject Lo admisslon ta the Official List and to trading on the
London Stock Exchange's markal for listad securities, holders of Ordinary Shares who hold Lheir exiring Ordinary Shares
I cartificated form on the 220d March 2002 (Lha record date) will ba allotted and jasusd thair Ordinary Shares us certificated
sharve and bo posted sham certifieates for such new Ordipary Shares at their awn risk on st Suly 2002 togother wilh the
dividand chequet in respect of any remaining cash dividend entitlement. '

Sharehalders who hald their existing Ordinary Shares in uncertificaiad form an 22nd Masch 2002 (the reenrd data) will
be allotted and iaaued their naw Ondinary Shares as uncertificated sharoy an st July 2002, unless the Company is unsbls Lo
do 5o under the provisions of the Uncertificatnd Securitiea Regulations 2001 (ST 0173766) o the (ogilities and requiretents

- of CREST. in which cass such shares shall be issuted as certificatod shores and ahare certificntes will be pusiedd As above and
will be posied at their owa risk the dividend cheques in respect of any remaining ensh dividand antitlement.

Where new Ordinary Shares arm lasued as uncarlificaled shares, the Campany will procure that CRESTCo Limited is
instruciad (o crodit the sharehalder's stock socount in CREST with such sharaholder's sntitlement to asw Ordinary Sharss,
The stock account will be an pcoount under the same participant JD and member account (D as the Ordinary Sharss from
which the naw Ordinary Shores are derivad.

Dealings in the new Opdinary Shares are expected to begin on 1t Judy 2602 In the unlikely svant that the new Oriinary
Shared are not admitted 1o the Official List and to tLrnding on the London Stock Exchange's market for listod sacurities. Forms
of Election and existing serip dividend smandntos will be disregarded and the cash dividand will ba prid in the wsal way

10.General

Further capies of this circular snd duplicate Forms of Electian and Statementa of Entitlement may be obtainad from
the Company's registrars, Camputecshare Jnvestor Services PLC, PQ. Bau 1064, The Pavilions, Bridgwater Road. Bristol
BSHR IER from tha dats of this Circular up to and including 16th May 2002,

Part 2
Taxation

The tax alfed for a holder of Ordiaary Shares making an election 1o Puceive new Ocdinary Shares instead of a eash dividend
will depend tipon Lhe personal cirvumstances of that shareholder. Sut out below is & summary of the likely tax consequnnces
far Uniled Kingslom residont holders of Qrdinary Shares of making an eloctinn under current United Kinixlam legislation.

Thia wumnmary of the likely taxation trestment ls not exhaustive and docs not canvidor the position of eny
holder of Ondinary Sharcs not reddent in the United Kingdom for tax pivposcs. If you are in any doubt au to
your posilion, you are wtrongly sdvied to It your professionnl sdviser before taking any astion. This
witnmary (s bawed an law and practice in rclation to the tax year 20012002 snd muy he affectod by the
propowaly Included in the Chancellar’s budget utatement
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Part 2
Taxation continued

i ividuols :
(d)mmﬁm::ummmu new Ordinagy Shnres instead of e cash dividend, they will be treated as having raceived
pmhmofmnmntwhidnwhu‘uducu(hyimmwallh-mudlopormLi:.qud ln!hoc\,hdividnmi.(’tbn
cnsh squivalent™ which would have been receivad had they not slectad Lo Lake up naw Ordinary Shares, subject as mentioned
in(a)hlnw.l"ormph.il‘mimmnwommmmwdnmdMMo‘m he will be
treated ns racajving gross income af £100 wid aa having paid incoma tax of £10.

lndivilnnh.wlw(:ﬂnruk‘mglnbmunuhﬁrndpldm-Ordianhnm)minmmmntnmunohhbumm
the hasic rate, will hava no further lishility Lo tax In respect of the mceipt of new Ordinary Shares.

Individuals, whosa total incoms for tax purpases (after taking inlo account the grow amount of incoms which Lhey arw
treated as having received ag meantionod above) suereds the thrashol for the higher rate of income tax will ba liable to tax
umwmruwm(nswmhzoon-znnz)m:hgm-m.mtwmum.duuﬁumu
duq*edsbonuthummthumchimnmhwwmrmimmmmmmabn@mp.h
thalodlviduulviubalinblchmﬂwm&milm“mwmuhﬂiwhltrwduhlvinghnpnid.hl\:u.whm
wnlwmwmydmumummmbmmdﬁbﬂdmhmudulhobplﬁud'mlmhvdu.d'l
incoma. )

Far capital gains tax purposes, if an eleclion to receive new Ordinary Shares instosd of A cazh dividend s cade, tha new
Ordipary Sharws will ba trented as having bean acquited for a consideration aqual to the cash aquivalent.

th) UK Resident Trusises

Whete trustees wha are lisble to pay incomie 1ax on dividends at the Schaduis P trust rata (25 per cent in 2001-2003) alect
to recsive naw Ondinary Shares instead of the cash dividend, the sume groising up pmcsdure as ontlined sbove for
individusls will apply in computing dividand income sbject to such tax so that If trustses recyived new Ordinary Sharws
worth £90 instead of a cash dividond of £50 thay would be treatad as having recsived gross ncoma of £100 and as having paid
tax of K10, Acardingly, they will havs a firther tax linbifity of £15,

For capital galns tax purpossa, if an wlaction Lo receive naw Ortdinary Shares instead of a cash dividend is mads, the new
Ordlnary Sharss will ba treated as having been acquired for & considerution squal Lo tho cash squivalent,

{¢} UK Revident Companies .

New Ordinary Shares recwived by corparats sharsholders instend of a cach dividend will not be treated ar Imnked
investment incoms of such shareholders for corporntion tax purpases. Carpomtion. tax will not be chargnable an the naw
Qrdinary Shares issusd instead of the eash dividend. For the purposss of corparation tax on eapitat guing, tha receipt of nsw
Ordinary Shares will be treated ns & banus isvus and accordingly the new Ordinary Sharee will be Lreated as having bean
acquired as and when the existing shares in tha anlarged holding were sequired and ao consideration will ba treated as givan
for thw naw Ordinary Shares.

(d) UK Résident Groas Fonds, Charitics. Herilnge Bodies and Scientific Resrorch Orgonianticns
No tax credit will attach Lo the pew Ondinary Shates and no repaymant claimes can be mads in respect of a recoipt of new
Ordinary Shares

{¢} Opening valur

Whare the markst value of tha naw Ordinary Shares on the first day of deslings on thy London Stock Exchanpe (the
*Opening Value™) differs substantinily {i.e. 15 per t=nt or morw sbave or bafow) [rom the cash equivalent of one new
Ordinary Shara ths laland Revenue will mshatituts that Opening Value as the cash equivalant for the purpam of enleulating
nny Laxes dua. If this accurs, holders of Ordinary Shares will be sant & notice of tha revised valuation which thay should keep
with their ahare certificata(s). This revised valug i nssd for both incoma tax and capital gnins tax purposes, but basic rata
tax payers would have no furthar income tax liabilitive.

) Cash eleinent
Tha portion of the full caah dividenst recuived by / holdar of Ordinary Shares in the form of cash will ha trested as a
conventional dividend payment fof tax purposss, '

Part 3
The Mandate Scheme
1. Introdurtion

A Mandate Schame has been introduced for the conveni of thowe halderg of Ordinary Shates who wish to elect
automntically Lo recsive fully paid Ordinary Shares instend of canh in reapact of all fiture dividanda to which they may be
entitled if, and La the sxtont Lhat, a scrip dividend alternative i ofTercd, If thera is A anrent serip dividund mandaie already
in forow in respect of your haldings then you seed not take any further action unieas and until you wish ta coaee to receive
dividendy in the form of fully pwid Ordinary Shares.

The Mandats Schemas is antirmly optional, but any mandats given will r in valld in respect of &)} dividands declared i,
and to the extent Lhat, & acrip dividend allernative is offered, unless ar unlil revoked or terminated in sourdance with
paragraph 5 balow or unless or untll the Mandats Schame is lerexinated in accordance with parngraph 6 below,




Part 3
The Mandate Scheme continued

2, Camplating a mandata

In order to elact to recwive fully prid Ordinary Shares instssd of cash In respect of all future dividends decinrad and to
which you mny be entitled, if and to tha extent that a scrip dividend altemative is offered, you should place an ‘X' in Bax 4
of tha anclosed Form of Election and return R to the Campany's registrars, Computershare [nvastor Servicea PLC, PO Hox
1064, The Pavilions, Bridgwater Road, Brisial BS8D JFA, using tha reply paid facility so a3 to be received by them not later
than 100 p.m. oh 15th Muy 2002,

3. Mandates to be for entire holdings of Ordinary Shares :
Mandates in respact of future dividends will be accepted only for elections it rasp ol‘ulw holder’s antire holding of
Ordinary Shares availabla to a shareholder at the record dats of the ral ¢ future divid

4. Procedure
Holders of Ordinary Shasad who implm llmpdmdmdmanduu-nllmuv‘pnonnthawmmdnnhdmdmd
nwdnumdemuummdmuulngomlhhmofunumhﬂ'mmmowshm

6. Revoeation and termination of & mandate

Ahokhfofﬂwduwy&nﬂmmﬂummWMymanWmummmwmmcommYc
registrars, Computersh etor. Sarvices PLC, PO Bax 1064, The Pavilions, Bridgeater Road, Bristol, ES8@ dFA, subjact
mmnwumasud.mwmuh.mawmmbmmm.nmnhmmormdwm&
paysble on or pfler the date of recript of such notice, othr than in reepect of a dividend for which a scrip dividemd altornative
has been effered and for which the Intest time by which halders of Ordinary Shases must complet Forms of Election in order
1o receive that dividand in tha form of fully paid Ordinary Shares has passsd, In oeder to revoka & mandate for the purposs
of this scrip dividend alternative, notica must be givan to the Company's rogfstrars at Computershare Investor Servicas PLC,
PO Box 1064, The Pavilions, Bridgwater Road, Bristol, B398 3FA. This potics must bo recaivad by the Company’a regisitars
not later than 3.00pm on 16th May 2002, A mandate will tarminsia automatically with effect from the data of registration of
the tranafer, if a holder of Ondinary Sharea sells or otharwise transfers all of his’har Ordinary Shares to ancther pamon, A
mndnhmﬂ»l&hmuhmthdnhcfmtd‘i:ﬂhnorﬂ-Mdlﬂﬂd&ﬂmmmmm. )
Ordinary Sharas wers hald jointiy

6. Modification or tarminstion of tha Mandate Scheme

The Mandate Schema may bs modified or terminatad at any tise by the Company on giving nol kes than thres manths’
notice in writing to holders of Ordinary Sharve. In Lhe case of sny modificalion. mandates then in affect will be deemad to
remain valid undsr the Mandata Schema as modified.

7. Dirsctors’ diacretion '

The operation of the Mandats Schame b subject. o the Directars’ decisloq to offer & scrip dividend alternative in respect
of mby dividend daclared. If the Dimctoes decide at their discrstion not ta offer & serip dividend alternative in respect of any
pasticular dividend, any dividend will be paid in cash in the usuat way.

8. Nominal dividend

Ammnulcuhdlvidondwlllh-puidlnud\yurinmpoddndaodmwswumwbthnvnhddndjmllﬂboan
mads under thea Mandata Schame,

7th PROOF
9-4-02
9526 SS




(LETTERHEAD OF CORPORATE SHAREHOLDER)

This rights offering is made for the securities of a foreign company. The offer is subject to the disclosure
requirements of a foreign country which may be different from those of the United States. It may be difficult
for you to enforce your rights and any claim you may have arising under the federal security laws, since the

issuer is located in a foreign country, and some or all of its officers and directors may be resident of a foreign
country. You may not be able to sue the foreign company or its officers and directors in a foreign court for
violations of United States securities laws. It may be difficult to compel a foreign company and its affiliates
to subject themselves to a Unites States Courts judgment.

22" April 2002

The Secretary,

John Mowlem & Company PLC (“the Company”),
White Lion Court, ‘

Swan Street,

Isleworth,

Middlesex.

TW7 6RN

Dear Sir,
Scrip Dividend Alternative

We acknowledge that we have received and carefully reviewed a copy of the Company’s circular to
shareholders dated 22™ April 2002 relating to the Company’s Scrip Dividend Alternative (“the
Circular”). Terms defined in the Circular shall have the same meaning when used in this letter,
unless the context otherwise requires. In connection with our completion and submission of a scrip
dividend Form of Election and the allotment to us in due course of new Ordinary Shares pursuant
thereto, we hereby represent and warrant that:

1. We understand and acknowledge that the new Ordinary Shares will be allotted to us in
transactions which are exempt from the registration requirements of the Securities Act and
from any similar requirements of any applicable securities laws of any State of the United
States (“Applicable State Law”) and that the new Ordinary Shares have not been registered
or qualified under the Securities Act or under Applicable State Law and therefore may not be
offered, sold, transferred, assigned, pledged, hypothecated or otherwise disposed of, directly
or indirectly, in the United States unless subsequently registered or qualified under the
-Securities Act and under Applicable State Law or unless any exemptions from the
registration requirements of the Securities Act and Applicable State Law are available. As
used herein, “United States” means the United States of America, its territories and
possessions, any State of the United States and the District of Columbia. The term “US
person” has the meaning ascribed to it in Regulation S under the Securities Act.

2. We have had access to such financial and other information as we deem necessary in respect
of our decision to acquire the new Ordinary Shares. Our prior investment experience and
our general knowledge about the management, operations and prospects of the Company
enable us to make an informed decision with respect to an investment in the Company.

3. We are accredited investors within the meaning of Rule 501 of Regulation D under the
Securities Act and sophisticated institutional investors within the meaning of Section 4(2) of
the Securities Act and have such knowledge and experience in financial and business matters
as to be capable of evaluating the merits and risks of our investment in the new Ordinary
Shares and of making an informed investment decision. We are able to bear the economic
risk of such investment, to hold the new Ordinary Shares indefinitely and presently to afford

- a complete loss of this investment. '




4. ‘We are acquiring the new Ordinary Shares in good faith solely for our own account, for
investment purposes only and not with a view to or in connection with any resale or
distribution or other disposition thereof by us. We agree that we will not offer, sell,
transfer, assign, pledge, hypothecate or otherwise dispose of the new Ordinary Shares in the
United States or to any US person except pursuant to an effective registration statement
under the Securities Act or in accordance with the provisions of Regulation S under the
Securities Act and, in each case, in accordance with Applicable State Law, unless the
Company has received a written opinion of counsel, satisfactory to the Company, to the
effect that such transaction is exempt from the registration requirements of the Securities Act
and is in accordance with Applicable State Law. We understand that there are substantial
restrictions on the transferability of,.and that there will be no public United States market
for, the new Ordinary shares, and we confirm that we have no need for liquidity in this
investment. ' ‘

5. We understand that the Certificate(s), if any, evidencing the new Ordinary Shares will bear
the following legend:-

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED OR QUALIFIED UNDER ANY US STATE OR FEDERAL LAW AND
NEITHER THE SHARES NOR ANY INTEREST THEREIN MAY BE SOLD,
TRANSFERRED, ASSIGNED, PLEDGED, HYPOTHECATED OR OTHERWISE
DISPOSED OF WITHOUT REGISTRATION UNDER THE US SECURITIES ACT 1933,
AS AMENDED (THE “SECURITIES ACT”) AND ANY APPLICABLE STATE
SECURITIES LAWS, EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF
REGULATION S UNDER THE SECURITIES ACT, UNLESS THE COMPANY IS
PROVIDED WITH A WRITTEN OPINION OF COUNSEL, SATISFACTORY TO THE
COMPANY, THAT SUCH SALE, TRANSFER, ASSIGNMENT, PLEDGE,
HYPOTHECATION OR OTHER DISPOSITION CAN BE MADE WITHOUT
REGISTRATION OR QUALIFICATION UNDER APPLICABLE US STATE AND
FEDERAL LAWS”.

6. The foregoing representations, warranties and undertakings are made by us with the intent .
that they be relied upon in determining our suitability to receive new Ordinary Shares in lieu
of cash dividends, and the undersigned hereby agrees that such representations and
warranties shall survive the acceptance by the Company of this letter and any allotment of
new Ordinary Shares. If any of the representations, warranties or acknowledgements
contained herein shall at any time become untrue, we agree immediately to notify the
Company in writing. We also agree that we may not cancel, terminate or revoke this letter.

Yours faithfully,

For and on behalf of
[Corporate Shareholder]



UNITED STATES
SECURITIES AND EXCHANGE CONMMISSION
Washington, D,C, 20549

FORM F-X

Appointment of Agent for Service of Process
' and Undertaking

A, Name of 1gsuer or person filing ("Filer):  Jobn Mowlem & Company PLC
B. This is [chock one]

: an originzl filing for the Filer

9 an amended filing for the Filer
C. Identify the filing in conjunction with which this Fotm is being filed:

Name of registramt:  John Mowlem & Compapy PLC

Formtype:  Form CB |

File Nurnbet (if known):

Filed by: Johp Mowlem & Company FLC

Date Filed (if filed concurrently, so jndicate): Filed concurrcmtly with issuer’s
filing of Form CB

D.  'The Filer is incorporated or organized under the laws of England and Wales and has its
principal place of business at White Lion Conrt, Swan Street, Isleworth Middlesex
TW7 6RN. The Filer's telephone number at that address is 011 44 208 568 9111,

E. “The Filer designates and appoints The Corporation Trust Center ("Agent") located at
1209 Orange Street, in the City of Wilmington, County of New Castle, Delaware,
1980, telephone nnmber (302) 6584205, as the ageat of the Filer upon whom may be
served any process, pleadings, subpoenas, or other papets in

(a)  any investigation or administrative proceeding conducted by the Commission; and

®) any civil suit or action brought against the Filer or to which the Filer has been
joined as defendant or respondent, in any appropriate court in any place subject to
the jurisdiction of any state or of the United States or of any of ils territories or
possessions or of the District of Columbia, where the investigation, proceeding or
cause of action arises out of or relates to or cancems (i) any offering made or
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purported to be made in commection with the securities registered or qualified by
the Filer on FORM CB on November 14, 2001 or any purchases or sales of any
security in comnection therewith; (i) the securities in relation to which the
obligation to file an annual report on Form 40-F arises, or any purchases or sales
of such securities; (jii) any tender offer for the securities of a Canadian issuer with
respect to which filings are made by the Filer with the Commission on Schedule
13E4F, 14D-1F or 14D-9F; or (iv) the securitics in relation to which the Filer
acts as trustce pursuant to an exemption under Rule 10a2-5 under the Trust
Indenture Act of 1939. The Filer stipulates and agrees that any such civil suit or
action or administrative proceeding may be commenced by the service of process
upon, and that service of an administrative subpoena shall be effected by service
upon such agent for service of process, and that service as aforesaid shall be taken
and held in all courts and admimistrative tribunals to be valid and binding as if
personal service thereof had been made.

F. Each person filing this Form in connection with:

(8)  the use of Form F-9, F-10, 40-F, or SB-2 or Schedule 13E-4F, 14D-1F or 14D-9F
stipulates and agrees to appoint a successor agent for service of process and file
ap. amended Form F-X if the Filer discharges the Agent or the Agent is unwilling
or unable to accept service on. behalf of the Filer at any time uniil six years have
elapsed from the date the issuer of the securities to which such Forms and
Schednles relatc has ceased reporting under the Exchange Act;

(b)  the use of Form F-8, Form F-80 or Formn CB stipulates and agrees to appoint a
successor agent for service of process and file an amended Form F-X if the Filer
discharges the Agent or the Agent ig uowilling or unable to accept service on
behalf of the Filer at any time until six years have elapsed following the effective
date of the Jatest amendment to such Form F-8, Form F-80 or Form CB;

{c) its status as trmstee with respect to securities registered on Form F-7, F-8, F-9, F-
10, F-80, or SB-2 stipulates and agrees to appoint a successor agent for service of
process and file an amendsd Form F-X if the Filer discharges the Agent or the
Agent is unwilling or unable to accept gervice on behalf of the Filer at any time
during which any of the secwurities subjeet to the indenture remain outstapding;
and

(d)  the use of Form 1-A or other Commission form for an offering pursuant to
Regulation A stipulates and agrees to appoint a successor agent for service of
process 2ud file an amended Form F-X if the Filer discharges the Agent or the
Agent is unwilling or unable to accept service on behalf of the Filer at any time
until six years have elapsed from the date of the last sale of securities in reliance
upon the Regulation A exemption.

Bach fler further undertakes to advise the Commission promptly of any change to the Agent's
namec or address during the applicable period by amendment of this Form, referencing the file
number of the relevant form in conjunction with which the amendment is being filed.
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G.  Each person filing this Form, other than a trustce filing iu accordance with General
Instruction I, (a) of this Form, undertakes to make available, in person or by telephone,
representatives to respond to inquiries made by the Commission staff, and to furnish
proraptly, when requested to do so by the Commission staff, information relating to: the
Forms, Schedules and offering statements described in General Instructions L (a), I (b), L
(©), L. (d) and I (f) of this Form, as applicable; the securities to which such Forms,
Schedules and offering statements relate; and the transections in such securities.
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The Filer certifies that it has duly caused this power of attorney, consent, stipulation and
agrecment to be sipued on its behalf by the undersigned, thereunto duly authorized, in the Town
of Isleworth, Country of England this April 24, 2002.

JOHN MOWLEM & COMPANY PLC

By: ¥, WAN

Name: K, Woabwnes
Title: Gregny S KEeeTANY
Datc: 24 Ape) 200
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This statement has been signed by the following person in the capacities and on the dates |

indicated.

C:\TEMP\-0054555.doc

The Corporation Trust Company
for service of

By:
Nameg/4nd title:
Date: 4 -23-2002

Judith C. Kenestrick
Asst. Secretary & V. President
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