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Company Nos 1873281

At an Extraordinary General Meeting of the above-named Company duly convened
and held at The Canonbury Academy, 67 Canonbury Place, London, N.1. the following
Resolution wat Ji'ly passed as a Special Resolution:-

1. THAT:

__ g

THE COMPANIES ACT 1983

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

- of -

SPECIALEYES PLC

(Passed on 23rd June 1993)

SPECIAL RESOLUTION

the authorised share capital of the Company be increased from
£460,800 to £750,000 by the creation of an additional 14,460,000
Ordinary Shares of 2p each in the Company;

the Directors be and are hereby generally and unconditionally
authorised for the purposes of Section 80 of the Companies Act 1985
("the Act™) to allot relevant securities (within the meaning of that
Section) of the Company, limited to:

(i) the aliotment of 10 per cenl, Convertible Loan Stock 2000 of
the Company ("the Loan Stock™ in connection with the
proposed Placing and Open Offer by the Company of ﬂhe
Loan Stock as described in the Circular to Sharet

the Company duted 24th May 1993, copl'
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have bsen preduced Lo the Mesting (“the Clraular') up to a
maximum nominal amount of £1,554,353;

(5 the allotment of Qrdinary Shares arising on the -aenversion of
the Loan Steck, up to a maxiraum nominal amoumt of
£310,990.60;

(iit) the allotment of relevant securities (otherwise than pursuant
to sub-paragraphs (i) and (i) above) of up to an aggregate
nominal amoeunt of £103,663;

and provided that the autherity to allot relevant securities refedred
to in sub=paragraphs (i) and (ii) above shall be for a period expiringon

3ist December, 1993 dnd the authority to allet relevant seguriifiés

pursuant to sub-paragraph (iii) above shall expire oft the date of the

next Annual General Meeting of the Company after the passing of o

this Resolution or at the end of a period of fifteen menths after dhg: -

passing of this Resolution, whichever occurs first, save that the
Directors may allot relevant Securities pursuamt to such authowity
after such expiry pursuant to an offer or agreement made by the

Company on or before such expiry and provided always that the.

Directors shall have authority Lo allotl relevant securities after sugh
expiry pursuant to the exercise of conversion rights attaching te the
Loan Stock.

pursuant to the authority conferred by paragraph (b) above the
Directors be and they are herchy empowered in accordance with
Section 95 of the Act to allot equily securities (as defined in Section
94 of the Act) for cash, pursuant to the authority conferred on
them to allot relevant securities {(as defined in Section 80 of the
Act) by that Resolution, as if Section 89(1) of the Act did not apply
to the allotment provided in the case of the relevant securities
referred to in sub-paragraphs (i} and (ii) below such authority and
power shall be for a period expiring on 31st December 1993 and in
the case of the relevant securities referred to in sub-paragraphs (i)
and (i) below that such authorily and power shall be for a period

expiring at the conclusion of the Annual General Meeting of the
Company to be held in 1994 or at the end of a period of fiftéen
months after the passing of this Resolution, whichever occurs first,




untess previously remewed, varisd or revaked and providad that swsh
authority and power shall be im substitution fer all previeus
authoritles and powers conlerred on the Dirgators by virtue of a
Resolution passed by thg shareholders of the Campany prier to ths
date of the passing of this Resolution and shall be limited to3

(i)

(i)

(iii)

(iv)

the alletment for cash of the Loan Stoeck referred to in
paragraph (b);

the allotment of Ordinary Shares arising on the conversion of
the Loan Stock, referred to in paragraph (b);

the allotment of equity securities in connection with, er
pursuant to, an issue or offer by way of rights to the helders
of equity securities and other persens entitled to participate
in such issue or offer in proportion (as nearly as may be) to
the respective numbers of equity securities held or deemed
to be held by them on the record date of such allotment,
subject to exclusions or other arrangements as the Directors
may consider necessary or expedient; and

the allotment for cash {otherwise than as mentioned in sub-
paragraphs (i), (i) and (iii} of equity securities up to an
aggregate nominal amount of £20,732.

and provided further that the authority and power conferred by this
paragraph shall enable the Company to make any offer or agreement
(including but not limited to the Loan Stock) before the expiry of such
authority and power which would or might require equity securities to be
allotted after the expiry of such authority and power, including but not
limited to equity securities arising on the exercise of conversion rights
attaching to the Loan Stock;

the Art-cles of Association of the Company be amended by the
insertion of the words "the greater of £4,000,000 or" after the words

R e

i mdm A L

s _ .-
CERNE - 3

-
X
W
-
i




LAAARI TR X LT XYY

okt POWER
CHAIRMAN

52265-35AL /zfi/fe2

e
WORKES g PP gl




