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Extraordinary General Yeeting

At an extraordinary general mecting of the Company held at the offices of Ashurst Morris Crisp,
Broadwalk House, 5 Appold Street, London EC2A 2HA on 14 April 1998 at 10,30 a.m. the following
resolutions were hereby passed:-

ORDINARY RESOLUTIONS

1, That the participation in the Placing by Dr C.T. Evans and J.R. Morris (or any person acting
or deemed to be acting in concern with them for the purposes of The City Code on Takeovers
and Mergers (the "City Code")), grant of Warrants to Dr C.T', Evans o subscribe 11,700,000
Ordinary Shares of 10p cach in the capital of the Company at 25p per Ordinary Share and the
issue of 1,818,182 ordinary shares of 10p each in the capital of the Company to Spacctrac
Limited, each as described in the letter from the Chiel Executive of the Company contained in
a circular to shareholders dated 19 Marcy 1998 be and arc hereby approved for the purposes
of the dispensation provisions under Rule 9 of the City Code and the provisions of Chapter 11
of the Listing Rulzs of the London Stock Exchunge.

2. That, conditionally upon the passing of resolutions 1, 3, 4, 5 and 6, thie acquisition by the
Company of the whole of the issued share capital of Sextons Group Limited pursuant to, and
on the terms of, an agreement dated 19 March 1998 beiween C.). Lewin and others (1), the
Company (2) and Dr C.T, Evans (3) which has been preduced to the Mecting initialled by the
Chainman for the purposes of identification and the principal terms of which were deseribed
in a circular to sharcholders dated 19 March 1998, be and iz hereby approved and that
pussuant thercto the directors of the Company be and are hereby authorised 1o do whatever
they consider nezessary in connection with or for the purpose of such acquisition provided
that such amcndments and variations do not render the terms of such acquisition materially
differcnt from those set out it the circular.

3, That, conditivnally upon the passing of resolutions 1, 2, 4, 5 and 6, the authorised shate
capital of the Company be and is hereby increased from £5,900,000 to £10,500,000 by the
¢reation of 46,000,000 new ordinary shares of 10p cach, stich shares having attached theteto
the respective rights and privileges and being sulject to the respective limitalions and
restrictions set otit in the articles of associalion of the Compatiy.

4. That, conditionally upon the passing of resolutions, 1, 2, 3, 5 and 6, for the pitiposes of
seétion £0 of the Companics Act 1985 (the "set) (and so that the éxpréssidhs used in this
fesolution shall bear the saimie theaninigs as set oul in the said section 80):

iy ¢ difectors of the Company ("Directors™) be and are heieby pencrally and
wnronditionally authorised to exercise all powers of the Commpany 16 allol relevant
st sufities (within die meaning of section 80(Z) of the Act) up to a maximum wominzl
athotint of £7,581,534.20 to such persohs afid at such times and on such ferms as they
think proper during the period expiring at the énd of five vears from the dzte of the
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passing of this resolution; and

(ii)  the Company be and is hicreby authorised to make prior to the expiry of such perjod
any offer or agreement which would or might require relevant securities to bo alloted
in pursuance of any such offer or agreement notwithstanding the expiry of the
authority given by this resolution 4;

and that all previous authorities of the Directors pursuant to the said section 80 be and they
are hereby revoked,

SPECIAL RESOLUTIONS

5. That, conditionally upon the passing of resolutions 1, 2, 3, 4 and 6, the dircctors of the
Company ("Directors") be and they are, hereby empowered in accordance with section 95 of
the Companies Act 1985 (the "Act™) to allot equity 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) pursuant o resolution 4 set out in the notice convening this
mecting contained in a circular to sharcholders dated 19 March 1998, as if section $9(1) of
the Act did not apply to the allotment provided that the power conferred by this resolution
shall be limited to:

()  the allotment of up to 25,536,165 ordinary shares of 10p ench pursuant to the Plcing
and Open Offer, cach as described in the circular to sharcholders dated 19 Mareh
1998;

(i)  the aflotment of up to 11,700,000 ordinary shares of 10p each pursuant to the exersise
of warrants to subscribe ordinary shares of 10p cach as described in the eireular to
shareholders dated 19 March 1998;

(iii) the allotment of equity sccuritics in connection with an issue or offering by way of
rights in favour of holders of cquity securities and any other persons entitled to
participate in such issuc or offering where the equity securities respectively
attributablc to the intérests of such holders and persons are proportionate (as neatrly as
may be) 16 the respeetive numbers of equity securities held by or deemed to be held by
them on the record date of such allotment subject only to such exclusions or other
arrangements as the Dircctors may consider necessary or expedicnt; and

(iv)  the allotment (other than pursuant to sub-paragraphs (i), (ii} and (iii) above) of equity
sesririties Up to an aggrogate noninat value not exceeding £293,604;

and so that (a) this power, unless renewed or revoked, shall expire at the ¢iid of the Annual
Gerieral Meeting of the Comipany to be held in 1998 or 13 months afier the date of passing of
tivis resolution (whichever i§ the aarlier) but shalf éxtend to the making, be fore such expiry, of
any offct of agrecment which woild oF might requite equity sccuritiss to be allotted after
suchi expiry aiid the Directors imay atlol equity securities in pursuance of siich offer or
agreement 48 if the aulliority confefred hiereby had riot expited and (b} all previous atithorities
of the Ditectors pursuafit to 1hié said sectiofi 89 be and they ate heieby revoked.
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6. That, conditionally upon the passing of resolutions 1, 2, 3, 4 and 5, the Articles of Association
of the Company be and they are hereby amended by the deletion of the figure "£5,000,000"
form Article 100 and the substitution of the figure "£10,000,000" in its place.

7. That, forthwith upon the allotment, issue and paymient up to 25,536,164 new ordinary shares
of 10p cach at 25p per share pursuant to the Placing and Open Offer described in the eircular
to sharcholders dated 19 March 1998 of which this notice formed a part, the sums then
standing to the credit of the share premium account be reduced by the sum of £6,543,864,

Chmnuan

Pated (47/4 / 1998
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