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Compeny No: 2285007
THE COMPANLIRE }

PRIVATE COMPANY LIMITED BY SHM

ACT 1985

WRITTEN RESOLUTTONS
of

CDR K. LIMYTED

The regolutions set out below were passed as Written Resolutiona
of the Company pursuant to Section 381A of the Companies Act

1985.

The date of the resolutions,

February 19928.

being the date of the

signature, wae the QM

A copy of the proposed resolutions having been delivered to the
Auditors of the Company on M February 1998, the resclutions
became effective on;i February 1998, pursuant to Section 381B
of the Companies Act 1985, when the Company received notice from

its auditors that the resolutions did not concern them as
auvditors.

WRITTEN RESOLOTIONS

(1) THAT the authorised sghare capital of the Company be
increased from £15,000,000 to £65,000,000 by the
ereation of 50,000,000 new Ordinary Shares of £1 each
with such shares to rank parl passu in all respects
with the existing Ordinary Shares in the capital of
the Company.

{2) THAT the Directors be and they are hereby generally
and unconditionslly authorised pursuant to Section 80
of the Companies Act 1985 to exexcise any power of the
Company to allot and grant rights to subscribe for oxr
to convert gsecurities into shares of the Company up to
a maximum nominal amount equal to the nominal amount
of the authorised but unissued share capital at the
date of the passlng of this resolution. Provided
that the authority hereby given shall expire five
years after the passing of this resoclution unless
previously renewed ox varied oave that the directors
may, notwithstanding such expiry., allot any shares or
grant any such rightes under this authority in
pursuvance of an offer or agreement so to do made by
the Company before the expiry of this authority.

(3} 'THAT any allotment of ghares wmade pursuant to the
authority conferred by Resolution 2 above be exempted
from the application of the statutory pre-emption
rights under Section 89 of the Companies Act 1985
pursuant to Section 95 of the Companies Act 1985.
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The resolucionn sat out below were pasged as Written Resolutions
of the Company pursuant to Section 381A of tha Companies Act
1585, The date of the resolutions, being the date of the
signature, was the )Jfi February 1998,

A copy of the proposed regolutions having been delivered to the
Auditors of the Company on2 . Februvary 1998, the resolutions
became effactive ond/F\. February 1993, pursuant to Section 381B
of the Companies Act 19685, when the Company recelved notice f£rom
its Auditers that the resolutions did not concern them as
auditors,

WRITTEN "ESOLUTIONS

(1) THAT the authoriged share capital of the Company be
inereased from £15,000,000 to £65,000,000 by the
creation of 50,000,000 new Ordinary Shares of £1 each
with such shares to rank parl passu in all respects
with the existing Crdinary Shares in tha ¢apital of
the Company,

(2) THAT the Dirvectore ke and they are hereby generally
and uncenditionally authorised pursuant to Section 80
of the Companies Act 1985 to exercise any power of the
Company ke allot and grant rights to subscribe for or
to convart pecurities into shares of the Company up to
a moximum nominal amount equal te the nominal amount
of the authorised but unisgued shaxre capital at the
date of the paseing of this resclution. Provided
that the authority hereby given shall expire five
years after the passing of this resolution unlems
previouply renswed or varled save that the directors
may, nctwithstanding such expiry, allot any shares or
grant any such righus wunder this authority in
purguance of an offer or agreement so to do made by
the Company before the expiry of this authority.

(3} THAYT any allotment of ghares made pursuant to the
anzthority confarred by Resolution 2 above be exempted
from theé application of the statutory pre-emption
rights under SYection 89 of the Companies Act 1985
pursuant to Saection 95 of the Companies Act 1985,
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For and on behals of
QO INTERNATIONAL
{us), INC.
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¥ _ and on hehalf of
TYCO INTERNATIONAL
(UY), INC.

JO 1LOYD DAVIES




