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THE COMPANIES ACT 1985 (AS AMENDED)

i

SUTTON BRIDGE INVESTORS

.

Writzen resolution of all the shareholders of the Company

We being the holders of the entirs Issued share capital of the Company hereby consent and
agrae to the following resolution being proposed and passed e a apecial resolution pursant,
to Reguiation 53 of Table A as [f passed by the Company in general meeting duly convened
and held:

Special Resolution

THAT:

(a) the authorised share capital of the Company be Increased to ten million pounds
(£10,000,000) by the creation of nine million nine hundred and ninety aloe
thousand nine hundred (9.999,500) additional Ordinary Shares of ¢ne pound {£1)
each and each Ordinary Shara (whether lssued or unissued) then be subdivided into
one thousand (1,000) Ordinary Shares of ane tenth of one penee (0.1p) each;

(b)  pursuant to section 80 of the Gompanies Act 1985, che directors be and they are
herahy authorised generally and unconditionally to aliot relevant securities (as
defined in sectlon 80 of che Companies Act 1985) up to an aggregats nominal
amount of nine milllon nine bundred and ninecy nine thousand nine hundred and
ninety eight pounds (£4,9%9 ,99B) provided chat this authority, unlass renewed, shall
explre on the date five years from the date on which this resolution is passed save
that the Company may before such expiry make an offer or agreement which would
or might requice ralevant securites to he allotted after such expiry and the direators
may allot the relevant securirias in pursuanee of such offer or agreentant as i€ the
nurhority confarred hereby had nor axpirad; and

(c)  the directors be and they ave hereby empowered pursuant to Section 95 of the
Companfes Act 1985 to sllot equity securities (within the meaning of Section 94 of
tha eald Act) for cash pursuant 1o the authority conferred by the previous rasclution
as {f sub-saction 89¢1) of the said Act did nat apply o such allotment, provided thar
this authority, unlass renewed, shall expire on the date live years from the date on
which this resolutian s passed sava that the Company may before sucli explry make
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an offes ar agreement which would or might requlre squity securlelua (o be illowed
afras such cxphiy and the diracters may ailot equity securities in puzsuance of such
cffer ot agreement us if the suthorisy conferved herchy Azd aot expleed.
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DIAME

for and an bahalf of
S8IL A {Cayman] Limijted

Cated  I0th July, 1997

for and on behalf of
§BIL 3, L.L.C,

Dated  10ch July, 1897
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an offer ar agreement which would o might require equity seeucities ta be alload
after such explry and the directars may zllot equity s¢wurities in pussuance of such
offer or agresment us if the 2uchority confesred herby had not sxpired.

caNoen

for and on behalf of
SBIL A {Cayman! Limited

Dated  10th July, 1997

for and on behalf of
SBI. B, L.i.C.

Darsd  10th July, 1997




