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THE COMPANIES ACT 1985 - (94gpany numbers 3145895

COMPANY LIMITED DY SIIARES
RESOLUTIONS OF
CAPITAL FOR COMPANIES VCT PLC

The following ordinary special resolutions were duly passed at a meeting of the sharcholders
of the Company at Quayside House, Canal Wharf, Leeds, LS11 SPU on 14 July 1‘5'""'7

9. That the directors of the Company bes and are hereby generally and
unconditionally authorised for the purposes of Section 80 of the Companies Act
1985 (the "Act") to exercise all the powers of the Corapany to allot, grant options
over, offer or otherwise deal with or dispase of relevant securities (within the
meaning of Section 0(2) of the Act) up to an aggregate nominal value of
£176,478 providad that the suthority herzby conferred shall te for a period
expiring on whichever is the earlier of the conclusion of the next Annual General
Meeting of the Company, or the date falling 15 months after it date of the
i.mplE‘Jﬂﬁll.!lt:liﬁi.m of this resolution unless renewed, varied or revoked by the
.m:u']mny in general meeting, save that the Company may at any time f)E‘]nyg;; Sk
expiry make an offer or agreement which would or paight requirs selevant
securities to be allotted after such expiry and the directors may allot relevant
securities in purstancs of such offer or agreersent as if the authorily henehy
canferred had not expirec. This authority shall be in substiration for all previous
authorities under section 80 of the ' Act which are hereby revoked but without
prejudics to any allotment, offer or ageement made or entered bnto prior to the
date of this resolution,

‘The following special resolutions were put to the meeting and with the exception of
item (10) where one sharebiclder voted against, each was passed unardmously:

10.  That subject to and conditional upon the passing of the resolution numbered 9
set out in the notice convening an Annual Gensral Meeting of the Company on
14 July 1997 the directors be and they are bereby empowered pursuant o
Section 95 of the Act to allot equity securities of the Company (as defined in
Section, 94(2) of the Act) pursuant to the authority conferred by the msolution
num‘tu red & set out in the notice convening an annual general meeting of the

Company cn 14 July 1997 as if Section 89(1) of the Act did not apply to any

such allotment provided that such power shall be limited to:

(i) the allotmen: of squity securities in comnection with a rights issue in
favonr of ordipary shareholders and holders of any other shares or szeusities of
the Coxapany that by their terms ate entitled to participate in such rights issues
where the equity securities respectively atiributable to the imetests of alt
ordinary shareholders and such holders are proportionate (as nearly as may be)
to the respective cumber of ordinary shares-held by thern or into which their
shares or securities are to be deemed converted in calculating the extent of their
pasticipation but subject to such exclusions as the Directors may deera £it to deal
with fractional entitlements or probiems arising in respect of any oversess
territory; and
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(i) the allotment (otherwise thag pursuant to sub-paragraph (1)) of equity
securities up t as aggregate nominal value of £176,478.

and the authority piven shall expive on whichever is the eadier of the conclusion
of the neat Annual General Meeting of the Cornpany o the date falling 15
months after the passing of this resclution unless renewed or éxtended prior to
such expiry except that the Company may before the expity of any power
contained in this resolution make an offer or agreement which would or might
require equity securitics to be allotted after such expiry and the directors may
allot equity securities in pursuance of such offer or agreement as if the powers
conferred hereby had not expined.

11, Thatin accordance with article 52 of the Company’s Articles of Association the
Company be and it is hereby generally autherised o make market purchases
(which in this resolution shall have the meaning given to this term in Section
163(3) of the Act) of its own ordinary shares of 10p each on the terms set out
below:

@ The maxiooum number of ordinary sharzs of 10p each authorised to be
purchased by the Company pursuant to this resolution is 411,751 (representing
5% of the Company’s issued ordinary share capital at the date on which this
resolution is passed); and

(i) the mirdmum price which may be paid for each of those shares
(exclusive of advance corportion tax and expenses) is 10p and the maximurm
price (exclusive of advance corporation tax and expenses) which may be paid for
each of those shares is & sum equal to 105% of the average of the closing wid- ~
prices (as derivad from the London Stock Exchange Daily Offfivial List) for such
ordinary shares for the 5 dealing days immediately preceding the date of
purchase;

but so that this authority shall (unless previously varied, revoked or renewed)
expire on the earlier of the date being 15 months fivny the passing of this
tesolution and the conclusion of the next Angval General Meeting of the
Company except that the Company moay befors the expiry of this authority
conclude any contract for the purchiase of its own ordinary shares purswant to the
authority conferred by this resolution which contract would or might be
executed wholly or partially afier the expiration of this authority as if the
authority conferred had not expired.

32, That with effect from the passing of this resolution, the aticles of association of
the Company shall bz amended as follows:

(1) Article 100 (H) of the articles of association of the Company shall be

amended by the deletion of the words "is matarially interested” on line 3
of that article and by the insedion of the words "(together with any
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- person conmected with hin within the meaning of the Companiss Acts)
has to his knowledge 2 material interest”; and

(i)  Aticle 100 (L) of the asticles of association shall be anended by the

defetion of the word “ordinary” on the second live and the nsertion of
the word "special” in its place,
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