Reglstered No, 3234176

The Companies Act 1985

Company Limited by Shares

ROYALBLUE GROUP PLC
Special Resolution passed on 5 March 1997

At an Extraordinary Goneral Meoting of the above named commpany, duly convened and held at Kings Court,
Church Street East, Woking, Surrey GU21 1HA on 5 March 1997, the following resolutions wera passed as
Special Resolutions:

Specinl Regolutions

1. THAT the aulhorised share capital of the Company be Increased from £69,577.90 to £70,320.20 by the
creation of 7,423 new Ordinary Shares of 10p each such shares to form one class with the existing Ordinary
Shares of the Company so that the entire authorised share capltal of the Company Issued and unissued
comprises §19,202 Ordinary Shares of 10p each and 84,000 Cumulative Convertible Parlicipating Preferred
Ordinary Shares of 10p each.

2, THAT for the purposes of section 80 of the Companles Act 1985 ("lhe Act”) (and so that expressions
used in this resolution shall bear the samae meanings as in the said section 80):

240 the Directors be and are gensrally and unconditionally authorised to exercise all powers of the
Company to allot relevant securities up to a maximum nominal amount of £742.30 to such persons and
at such {imes and on such terms as they think proper during the period expiring at the end of five years
from the date of tha passing of this resolution;

a4} the Company be and is authorised to make prior to the expiry of such period any offer or agresment
which would or might requira relevant secuiilies to be allotted after the expiry of the said period and the
Directors may allot relevant securities in pursuance of any such offer or agreamant notwithstanding the
expiry of the authority glven by this rasolution,

30 that such authority shall be In addition and without prejudica to all exisling authorities pursuent to the sald

saction 80. ll “ “ Ili
*AKTVITSEN CJE_ZI




TS s |2 Y

3. THAT subject to the passing of resolution 2 in the Notice convening this meeting and In accordance with

section 95 of the Act the Directors be and are empowered to allot equily securities (as defined,In sub-section {(2)
of saclion 94 of the Act} for cash pursuant to the authority conferred on them to allot relavant securltles (as
defined in section 80 of the Act) by that resolution 2 up to a maximum nominal value of £742,30 as If sub-section

(1) of section 89 of the Act did not apply during the pericd expiring at the end of five years from the date of the
passing of this Resolution.

By Order of the Board
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Company Secratary
Dated 5 March 1997




