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No 2974642

THE COMPANIES ACTS 1985 AND 1982

PUBLIC COMPANY LIVITED BY SHARES

SPECIAL RESOLUTKIN

ar

08
J TOAD PLC

Al nn Exirnordinary Genoral Meeting of the Comprany duly convened and held af the offices of Pinsent
Cuttis, Dashwoud Houso, 69 Old Broad Sireet, London, EC2ZM IMR on Tucsday 24th October 1998
al 10.15am the following Resolution was duly passcd as & Special Resolution:-

"THAT Anicle 109 of the Articles of Agsocintion be amended:-

(n) by the delction in present Article 109(B)(1) of the words "(Z){c)(il})" and thelr substitutien
with the words *(Z}(b)(iii)";

(b} by the deletion in the presemt Ariicle 109(B}{1) of the vords “the Adjusied Capital and
Reserves" and their substitution with the words "£2,500,000";

(c) by the delction of the present Article 109(B) 2(a) In its entirety:

(d) by (bé deletion in the present Arlicle 109(B)(3) of the words “the amount of the Adusied
Capilal and Reserves or' and the words "Notwithstandiiig any other provision of this Ariiclz,
the Direcfor may acl in reliarice on 4 bona fide estimate of the amounl of the Adjusted Capital
arid Reserves al any timé and if in consequence the Hmil imposed by this Article is
itiadvettently excicded an amount of horrowings equal to the excess may be disteganded until
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the expiration of three months after the date un which, by reason of & determination of the
Audilozs or ofherwise, the Direelors beecome awaro that the seid Jimit has boen inadvertently
agreed as aforesaid”; and

() by ihe reletering of present Articls 109(B) (2)(b) as Articls 109(B) (2)(a)", of present Article
109(B)(2)(c) as Asticle 109(B)(2)(b), of present Asticle 109(B)(2)(d) as Article 109(B)(2)(c),
of present Ariicly 109(E)(2)(c) ns Articie 109(B)(2)(d), and of present Asticle 109(B)(2)(0) us
Articlo 109(B)(2)(c)."

Dited M Nevewduwes 1995

Chairman
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No 2974642

THE COMPANIES ACTS 1985 AND 1989

PUBLIC COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

or

TOAD PLC

At an Annual General Meeting of the Company duly convened and held al the offices of Pingent
Curlis, Dashwood House, 69 Old Broad Street, London, EC2M 1NR on Tuesday 2dih October 1795
at 10,00am the following Resolution was duly passed as a Special Resolution:-

THAT:-
(A)

(B)
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the authorised sharc capita! of the Company be increased to £1,750,000 by the creation
of 2,500,000 additional oydinary sharcs of 10p cach;

in substitution for and to the exclusion of all existing authorities of the Company the
direclors be generrily snd unconditionaily authotised in pirsuant to sectior: 80 of the
Companics Acl 1985 (the "Act") to excrcise all the powers of the Company io allot
iclevan{ securilfes (within the meaning of thai scclion) ip to an aggiegate nominal

amount of £530,547.10 for a period expiring (inicss previously rencwéd; varied or
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(©)

revoked by the Company in general meeling) at the conclusion of the nexi annual
pencral meeting of the Company following the passing of this resolution or, if saglier
the date falling 35 months after the date of which the resolution is passed, but the
Company may make an offer or agreement which would or might Fequise relovant
securities to be allottcd alter expity of this authority and the directors may allot
refevant securitica in pursuance of that offcr or agreement; and

the direclors be empowered pursuant 1o section 95 of the Companies Act 1985 (the
"Act") 10 allot cquity securitics (within the meaning of section 94(2) of the Act)
pursuant te the nuthority conferred by the previous resolution as if section 89(1) of
the Act did not apply to the ailoiment, This power:

() is limiled to:

) allotments of equity securitles where such securitles have been offored
{(wheilier by way of a riphis issue, open offer or otherwisc) to holders
of ordinary shares in the capital of the Company made in proportion
(as ncarly as may be) to their existing holdlngs of ordinary shares but
subject to the direciors having a right to make such oxclusions or other
artangements in connection with the offering as they deem necessary
or expedient:

(a) to deal with cquity sccurilics representing fractional

entitlements; and

(b)  to deal with legal or practical problems under the laws of, of
the requircments of any recog:’.»d regulitory body or any
slock exchange in, any territoty, and

(i)  atlotments of equily sccurilies for cash otherwise than pursuant 1o

paragtaph (f) up t¢ an agerépale noininal amount £62,222
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Dated
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(b}  expires 15 months after the date of the passing of this resolution or at the
condlusion of the next apnual gensral meeting of the Company followirg the
passing of this resolution, whichever first, occurs , but the Company may make
an offer or agreement which would or might require equity securilies to bs
allotted after expiry of this authority and the directors may 2)!91 cquily
securitics in pursuance of thet offer or ggisement,

i Noveadrer 1995
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Chalrman




