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THE COMPANIES ACTS 1985 AND 1989

PUBLIC COMPANY LIMITED BY SHARES

SPECIAL RIFSOLUTION
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Al on Extroordinary General Meeting of the Company duly convencd and held al the offices of Pinsent
Curtis, Dashwood House, 69 Old Broad Strect, London, EC2M INR on Tucsday 24th Oclober 1995

at 10.15am the foltowing Resolulion was duly passcd as a Special Resolutionis

"ITHAT Atticle 169 of the Articles of Assoclution be amended:-

() by the deletion ity present Article 109(B)(1) of the words "(2)(c)(iil)" and thelr substitution

with the words "(2)(b)(ih";

(h) by the deletion in the present Ariicle 109(B)(1) of the words “the Adjusted Capital and

Reserves" and their substitution with the words "£2,500,000"

(c) by the deletion of the present Article 109(B) 2(a) in is entircly;

(d) by the delétion in the present Article 109(B)(3) of the wotds "the amount of the Adjusted

Capltal and Reserves or* and the words “Notwithsianding any ather provision of this Article,

the Director may acl in reliance on a bona fidé estimate of the amount of the Adjusted Capital

and Rescrves at any time and if in consequence .he limit impos-d by this Aricle is

inadvericntly excceded an amount of horfewings equal {o the cxcéss may be disregarded until
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the expiration of three months afler the date on which, by reason of a determination of the
Auditors or otherwise, the Directors become aware fhal the s2id Timit has been inadveriently
agreed as aforesaid"; and

() by the relettering of present Article 109(B) (2)(b) o5 Article 109(B) (2)(a)", of prasent Articls
109(B)(2)(c} 28 Asticle 109(B)2)(b), of present Article 109(B){(2)(d) »s Articlo 109(B)(2)(c),
of present Article 109(B)(2)(c) ns Article 109(B)(2)(d), and of present Article J09(BY2)(]) 5
Article 109(B)2)(¢)."

Dited  F™M Mdcvmdas 1995
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Chigirman
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THE COMPANIES ACTS 1985 AND 1989

PUBLIC COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

or

TOAD PLC

Al an Annual General Mecling of the Company duly convened and held al the offices of Pinsent
Cutlis, Dashwood House, 69 Old Broud Street, London, EC2M INR on Tucsday 24th October 1995
at 10.60am the following Resolution was duly passed as a Special Resolution:-

THAT:-
(A) the authorised share capital of the Company be increased to £1,750,000 by the ereation
of 2,500,000 additional ordinary shares of 10p cach;

(B) in substituifon for and to the exclusion of all existitig authoritiés of the Company the
directors be generally and unconditionaily aithorised in pursuant fo section 80 of the
Companics Act 1985 (ihe "Act") to exercise all the powers of the Conipany 1o allot
relevant secitiities (within the meaning of ilial séction) up o ai aggiegate nominal

amoun! of £530,547.10 for a period expiring {unless previously renewed, varied or

0388320.01




(€)

00a8320.01

revoked by the Company in general meeting) at the conclusion of the next annusl
general meeting of the Company follewing (he passing of this resolution or, if eerlier
the date falling 15 months afier the date of which the resolution is passed, bui the
Company may meke an offer or agreement which would or might require relovant
securities 1o be allotted afler explry of this awthority and the direciors may aliot
relevant securltics in pursuance of that offer or agreement; and

the dizectors be empowered pursuant to section 95 of the Companies Act 1983 (the
"Acl") to allot cquity securitics (within the meaning of scction 94(2) of the Act)
pursuant to tho nuthority conferred by the previous resolutlon as if seetion 88(1) of
tho Act did not apply to the aliotment, This power:

() is Jimited to:

()  allotments of equity sceuritics where such seeurities have been offered
(whether by way of a rights Issue, open offer or otherwise) Lo holders
of ordinary shares In the capital of the Company made in proportion
(as nearly as may be) fo their existing holdings of ordinary shares but
subjeet 1o the directors having a right to mako such excluslons or other
arrangesnents in conncction with the offering as they deem necessary
or expedient:

(a) lo deal with cquity securities representing fractional

enlitfements; and

{b)  to deal with legal or practical problems under the Jaws of; ot
the requircinents of any tecognised regulatory body or any

stock exchange in, any terrilory; and

(i)  alloimenis of equity sécurilics for cash otherwisc than pufsuant to
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(b)  expires 15 months after the date of the passing of this resclutvon oF M the
conclusion of the next annual general macting of the Company following the
passing of this resclution, whichever first ocours , but the Compsny may meke
en offer or agreement which would or might requiro equity securitiss 1o be
allotted after expiry of this authority and the diroctors may allot oquily
securilics in pursuance of that offer or agreement,

Dated M Novew 1005
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