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Resolutions In Writing of the Gubpcsikor to the
Memorandum of Association of the above Company
passod In accordance with the
Articles of Assoclation of the Company

Ordinary Rosolutions

IT 1S HEREBY RESOLVED:-

THAT the existing share capital of the company including the two ordinaty shares of £1 each In
Issue be re-designated as ‘A’ ordinary shares.

THAT the capital of the Company be Increased from £100 te £10,000,000 by the creation of
£4,498,800 ‘A’ ordinary shares of £1 each to rank pari passu in all respects with the existing
ordinary shares of £1 each in the capital of the Company and 5,000,000 ‘B’ ordinary shares to be
given the rights set out In the Articles of Association of the Company, as amended by the Special
Resolution set out below.

THAT:-

the Directors be generally and unconditionally authorised pursuant to and In accordance with
Sectlon 80 of the Companies Act 1985 to axarclse for the parled of five years from the date of the
passing of this Resclution all the powers of the Company to allot relavant securitles up to the
aggregata nominal amount of £8,999,998;

by such authority the Directors may make offers or agreaments which would or might require the
allotment of relevant sacurities after the oxpiry of such perlod; and

words and expresslons defined in or for the purposes of the sald Section 80 shall have the same
meanings in this Resoclution,

Special Resclution

THAT the Articles of Assoclation of the Company be and are hereby altered as follows:-
by deleting the existing Article 2 and substituting therefor the following new Article 2:-

u2 The share capital of the Company as at 2 Octoher 1996 Is £10,000,000 divided into
5,000,000 'A’ ordinary shares of £1 each and 5,000,000 ‘B’ ordinary shares of £1 each.”

by deleting the existing sub-clause 3.2 and re-numbering sub-clauses 3.3 and 3.4 as 3.2 and 3,3
respectively.

by inserting the following as clausae 4 and re-numbering clauses 4 to 18 as 5 fo 19:-
“4

4.1 The Class B Ordinary Shares shall be redesmable by the Company in any way permitted
under the Statutes and whether in whole or In part from reserves, capital or the proceeds
of a fresh lasue of shares, and shall be redeamable In such numbers and at such time
whether at par or with such premlum as the board may In its discretion think fit.
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42  The Company may redeem all or any of the Glass B Ordinary Shargs by senving wiitten
notice on the holders of the Class B Qrdinary Shares spacifying the parficular Glass B
Ordinary Shares to ba rodoemed, the time for redemption and the plage at which
certificatoes for such Class B Ordinary Shares should be presented for redemption,

aa  Upon redemption tha holdars of Ciass B Ordinary Shares shall dellver to tha Company at
the place spacified In such notice the certificates for such of the Class B Qrdinary Sheras
as are ta ba redesmed In order that the same may be cancelled.

4.4 Upon recelpt of the relevant certificates, and on the day specified in the notlce of
redemption {or such date as the Directors may determine with the consent of the holders
of the class B Ordinary Shares) the Company shell pay to each holder the amount dus io
him In raspact of such redemption.

4.5 If any centificate delivered to the Company includes any Class B Crdinary Sharss netto be
redeemed pursuant to the notice served on the holder then a fresh cerificats shall be
Issued to the holdar of such shares for the balance.

46  Each Class B Ordinary Share confers on the holdaer thereof the right to receive out of the
assets of the Company available for distribution amongst the Members on a winding up of
the Gompany ot other return by capital by the Company a sum aqual to:

461 the amount (including any premium) paid up on such Class B Ordinary Share;

4,82 any arrears of or accruals of dividend declared in respect of such Class B
Qrdinary Shares;

4.7  TheClass B Ordinary Shares shall rank on a winding up or other ratum of capital in pricrity
to any other shares In the capital of the Company In Issue from time to time.

4.8 Save in respect of redemption and return of capital the Class B Ordinary Shares shal} rank
parl passu with the Class A Ordinary Shares in all respects.”

{%%v/ 3 Otkbv 1996

For and on behalf of Date
Hackwood Secretaries Limited

Hackwood Secretarles Limited (VYH)
Barrington House

59/67 Gresham Straet

London EC2V 7JA

Tel: 0171 606 7080
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