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PUBLIC COMPANY LIMITED BY SHARES

RESOLUTIONS
OF
STOS PLC
(the "Company")
(Registered No. SC001827)

Passed on 27 June 2005

At the Extraordinary General Meeting of the Company duly convened and held at Saitire
Court, 20 Castle Terrace, Edinburgh, EH1 2ES, the first Resolution was passed as a Special
Resolution and the second Resolution was passed as an Extraordinary Resolution of the

Company

SPECIAL RESOLUTION
1 THAT:
(A) in the event that the conditions (other than the passing of this special
resolution and the extraordinary resclution to be considered at this meating)
(the "Ccnditions”) set out in paragraph 13 of the Scheme contained in Part Hl
of the circular dated 23 May 2005, a copy of which has been laid before this
meeting and signed by the Charman thereof (the "Circular”), have not been
fulfiled (in each case prior to the passing of this special resolution), the
meeting be adjourned sine die but otherwise that
(n the Company be wound up voluntarily and Adnan Gerald Paul Howlett
and Simon Peter Bower (the "Liquidators") of RSM Robson Rhodes
LLP, 186 City Road, London EC1V 2NU be and they are hereby
appointed Liquidators of the Company with power to act jointly and
severally for the purpose of winding up the affairs and distributing the
assets of the Company in accordance with the Scheme,
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() the remuneration of the Liquidators be fixed by reference to the time
propertly spent by them and therr staff in attending to matters ansing
pnior to or durning the winding up of the Company (including, without
limitation, the implemantation of the Scheme and any matlers outside
the statutory duties of the Liquidators and undertakan at the request of
the members or a majonty of them) and the Liquidators be and are
hereby authorised to draw such remuneration monthly or at such
longer infervals as they may defermine and to pay any expenses
properly incurred by them to give effect to the Scheme,

(n)  the Company's books and records be held by the Manager to the
order of the Liquidators until the expiry of 12 months after the date of
dissolution of the Company, when they may be disposed of save for
financial and trading records which shall be kept for a minimurm of 6
years following the vacation of the Liquidators from office,

(iv)  the lLiquidators be empowsred and directed to carry Into effect the
provisions of the Articles amended by the special resolution as set out
in the notice convening the extraordinary general mestng of the
Company held on 16 June 2005, and

{B) the terms defined in the Circular have the same meanings n this resolution,

save where the context othenyise requires,

EXTRAORDINARY RESOLUTION
2 THAT
(A)  subject to the passing of the special resolution numbered 1 set out in the
notice convening an extraordinary general meeting of the Company to be held
on 27 June 2005 ("Special Resolution No 1) and to the condirons referred to
in Special Resolution No 4 having been fulfilled in accordance with its terms,

the Liquwdators be and are hereby authonsed
(1) pursuant fo section 165 of the Insolvency Act 1986, to exercise such

powers set out in Part 1 of the Schedule 4 to that Act as may be
necessary or desirablg in their judgement to give effect to the
Scheme, and

(7} to divide among the members in specie the whole or any part of the
assets of the Company in accordance with the Scheme and they may,
for that purpose, value any assets and determine how the dvision
shall be camed out as between the membars or diferent class of
members The Liquidators may vest the whole or any part of the

QDMAPCIX SIDMFTHNRLTRGHM 1T 22ME



assets of the Company in trustees upon such trusts for the benefit of,
inter alia, the members as they may determine, but no member shaft
be compelied to accept any assets upon which there i1s a liability, and
(B)  the terms defined in the Circular have the same meanings in this resolution,
save where the contaxt otherwise requires
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For a@:ﬁ'ﬁf o
Martin CUr stment Management Limited

Company Secretary for STOS plc
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