Ref: $0812.01%)
Company No, 2929141
CONSORT INFORMATION SYSTEMS LIMITER

At an Exuaordinary General Meeting of the Company held at Consort House, 15 De
Montfort Place, Leleester LEI 7GZ on 29 June 1998 the following resolution was passed as
n Special Resolutlon,

SPECIAL RESOLUTION

1, THAT subject ta the passing al a scphruie general meeting of the holders of the 'A’
Ordinary Shares of £1 each of an extraordinary resolution approving the passing of
this rezolution, and to the consents in writing of the holders of the Qrdinary Shares
of £1 cach of the Company to (he passiing of this resolution:

() the nuthorlsed and issued share eapital of the Company shall be aliered as
follows 3

[4)] each "A® Ordinary Share of £1 each in the issucd and unissued
ghurs eaplial of the Company shall be redesignated as an
Ordinacy Share of £1 each of the Company ranking pari passu
th all respects with the existing Ordinary Shares of £1 cach;

(i) the authorlsed capital of the Company be Increased {rom
£900,000 to £1,500,000 by the creation of 600,000 Ordinary
Shares of £1 cach ranking pari passu in all respects with the
existing Ordinary Shares of £1 cach of the Company;

(iif) pursuant to the provisions of Article 4{C) of the Articles of
Association the Dircctors of the Company be gencrally and
unconditionally authorised to exerclse all powers of the
Company to allot relevant securities (within the meaning of
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the Artlcles of Agsociation of the Company be amended as foHlows:-

0

(i)

(lif)

Section 80 of the Companics Act 1985) up to an aggregate
nominal value of £400,000 (by reference to nominat value) and
on the basis that Article 5(A) shall not apply to any such
allotment

Provided (hat the above authority shall cxpire on 28th June
2003 save that the Company may at any time before such
expiry make an offer or agreement in accordance with the
relevant authority contained in this resolution which would or
might require relevant securities to be alloited after such expiry
and the Dircctors may allot relevant securities in pursuance of
such offor or ugreement as if the authority so conferred had not
expired provided further that the said authority is in substitution
for and supersedes and revokes any such carlier authority
conferred on the Direetors to allot relevant securities; and

by deleting from Article 1 the words ""Employee” means any person
who 8 employed by the Company or by any subsidiary of the
Company from time to time (whether full-time or part-time) but does
not include non-executive directars of the Company, nor John Nicholas
Everett nor Erle Jay Womer, the expression”;

In Artlele 2 (B) by adding after the numeral *17,”, the aumeral "24."
by deleting Anticle 3 and substituting therefor the following:-
"The capital of the Company at the date of adoption of this Article is

£1,500,000 divided into £1,500,000 Ordinary Shares of £] each which

shall rank pari passu in all respects;
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(iv) by deleting in Articlo 4(B)(1) "21st July 1999" and by substituting
therefor "28th June 2003

(v) by deleting in Article 4(B)(2) "£900,000" and by substituting therefor
"£400,000";

(vi) by redesignating Article 7 as Arncle 7(A) and by deleting from (he
wording .erecd each reference to “A ordinary shares” and by
substitution therefor teferences to "ordinary shares”;

{vil) by deleting Articles 8 to 16 inclusive;
(vill) by adding ns Artlcle 7(B) and 7(C) the following provisions:-
"(B) No transfer such as s referred to in paragraph (A)
above muy be made if the intended transteree or any of

the Intended transferees shall be a minor or bankrupt

(C)  No such trunsfer as is referred to in paragraph (A) above may
be made unless:»

(Y itis lodged at the office or at such other place as the
directors may appoint and is accompanied by the
certifiente for the shares to which it relates and such
other evidence as the directors may reasonably require
to show the right of the transferor to make the transfer;

(i)  itis in respect of only one class of shares; and

(iii) it is in favour of not more than four transferees, “
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(c)

(ix} By renumbering Articles 17 to 28 inclusive as Articles 8 to 19
inclusive; and

(x) by deleting from Article 8 (0s renumbered) the words "Thires persons
of which two must be holders of ordinary shares,” and by substituting
therefor the words "Two persons”; and

the loan of £750,000 from Skipton Building Society to the Company and the
grant of & right to Skipton Building Society (o convert such loan into Ordinary
Shares In the Company on the terms deseribed in the letter from the Chairman
to chareholders of the Company dated 5th June 1998 and including any
amendments to or variation of those ferms which may be agreed by the
directors in their discretion be approved,

LR L L ) LY

CHAIRMAN




