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The undcrslgned being all of the A Qrdinaty Sharsholders of the Company and accordugly
being the only members wha (ut the date of this Written Resolution) would be regarded for
the purposes of Section 381A of the Companies Act 1985 (the "Act") as entitled o attend and
vole at 2 General Meeling of the Cumpany, hereby agree pursuant (o such Section and
condilional upon e consent of the Special Sharcholdeis W the madters referred ta herein
being obtained 10 the following Resolutions (which would otherwise be requucd te be passed,
In the case of Resolution 1 and § ay Special Resolutions and jn the casé. of Resolutions 2, 3
and 4 as Ordinary Resolutions):.

1.

210121 Match 1996\CNAVC201119.1 «1. 0’;

That the Articles of Association of the Company contained in Uie document attuched
hereto and for the purpose of identfication signed by the Company Sccretary, be and
the same are heraby #pproved and adopted as tie Articles of Associallon of the

‘Company in subsutuuon for and w the cxclusmn of the cxisting Articles uf

Aassoviation.

That the authorised shace capltal be Increased from £53,783.87 o :553,783 87 and
US$1,048 1631 by the creaﬂou of now ordinary ghares as set out beluw -

@ __439.600.000 qu A Ordinary Shiares of 0.1 US cent each;

(®) 57,985,000 New B Ordinury Shares of 0.1 US cent, cach; and
(€)" 551,045,600 New 'C Ordinary Shuses of 0.1 US cont each,

4 cach case ‘baving the tights and being subject 1o the resiricdons. set out I die

Articles of Association of e Company adopted pursusnt to Resclution I above,

That the Directors be and they wure hereby authorised lo appropiiate the ‘Sterling
equivalent of US$993,170 (such Sterling equivalent to be by reference .to such
{ipancial index as the Direclors may choose) standing 1o the credit of the Company's
share premium account and the such sum be appropelaled o the members of the
Company holding A, B and C Ordinary Shares of 1p -each in the caplial of the
Company on. the regisier of incinbers immedintely prior W the effective date ol these

wrilten resolutions in proportion to the number of such shares held by them und
~applied on thelr behall In paying up in full New A, B and C Ordinary Shaces of .1

US cent each in the capital of the Company such sharcs ta be allotted and issucd,
credited ay {ully paid ap, to such shareholders as follows:-
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(@) two humdred New A Ordinary Shares ol 0.1 US cent each for each ol the
existing 2,198,000 A Ordinary Shures of 1p each;

) wo hundred New'-B Ordinary Shares of 0.1 US cent each for euch of the
: exlsting 289,925 B Crdinary Sharcs of Ip each; and

(i) iwo hundred New C Ordinary Shares ol 0.1 US cent each for each ol the
cxisting 2,487,925 C Ordinary Shazes af 1p eacly

: “provided thut s authorlly shall be conditional upon the pussing of the following
, rosolution ot shall expire on the date being (welve months from the date of these
: writlen resolution. B

4.  Thut the Directors e ardd they are hereby generally and wiconditionally suthorised,
in accordance with Section 80 of the Act tv excreise all the powers of the Compauy
10 atlot relevant securives (as delined in sub-section (2) of the suid Sectlon 80) of the
Company up W an aggrogats rominal amount of USE1,048,631 and £3961 provided
that this authority shall expire on the date being twelve months {rom the dae hereot
<ave (hat the Company may before such expiry make an offer or agreement which
would or might require relevant securilies 0 be alloted alier such expiry und the
Directors may alot relevant cecurities In pursuance of auch an olfer or agrecment as
if the autherity conferred hereby had not explred. This authotlly shall be in addition
1o ull previons aulhorities conferred upon the Directors pursuant (o the said Sestion
-80.

5. Bre mption Righis

That the Directors be and they are hercby, empowered in aecordance with Section 95

" of the Act 1o allal equity sccurities (as defned in Scction 94 of the Ach) for cashi
pursvant the suthorily confatred on (e to sllot relevant securitfes (a3 dellned in
Section 80 of the. Act) pursuant W paragraph 4 of these -writien tesolutions, as if
Scetion 89(1) of e Act did not apply to the allotment, provided that the power
conferred by this resolution S shall be limited (o the allounent of ¢ Ordinary Shares
of 1 permy euch up Lo ad aggropate nominal value aot cxceeding £3961 und v that
thiz power, unless renowed or revoked, shall expire on the date being twelve-months-
from the date hereol save that the Company may before such expiry maks an offer of
agreement which would or might require equlty socudties ta be atloued alter such
expiry and the Dircctols may aflot squity securities in pursuance of such an olfer or
agreement a8 if the authority conferred hereby fhad not expired. This authority shall
be in‘addition’ tg all previous authorities conferred upon the Diregtors pursuant to
Scction 95. ‘ .
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Note; The abave written resolutions were delivered Lo and (e auached letter under Section
381B of the Act was received from the Company's auditors, of

verserannnnieannnne.. 1996, Accordingly, the wrilten resolutions ook ¢ffeet on the above
date being the dale of signature of the writicn resolutions. :
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