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A
THE COMPANIES ACT 198 COMPANIES HOUSE

PUBLIC COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION

OF
HAMSARD GROUP PLC
(Passed on T L MAALY 2005)

We, the undersigned, being all the members of the above Company for the time being
entitled to receive notice of, attend and vote at a general meeting of the Company for
the purpose of considering the following resolution HEREBY RESOLVE (pursuant to
regulation 53 of Table A of the Companies (Tables A to F) (amendment) Regulations
1985) which applies to the Company pursuant to its articles of association, and with the
intent that the following resolution shall be as valid and effective as if the same had been
passed at a duly convened and held general meeting of the Company, as follows:

SPECIAL RESOLUTION

THAT:

(i) the authorised share capital of the Company be and is hereby increased from
£50,000 to £5,000,000 by the creation of an additional 4,950,000 ordinary shares
of £1 each in the capital of the Company such shares having the rights and being
subject to the restrictions set out in the new articles of association proposed to be
adopted by resolution (v} below;

{ii) each ordinary share of £1 each in the capital of the Company be and is hereby
converted into 10 ordinary shares of 10p each, such shares having the rights and
being subject to the restrictions set out in the new articles of association
proposed to be adopted by resolution {v) below;

(i)  in substitution for all existing and unexercised authorities, the Directors of the
Company be and they are hereby generally and (save as hereinafter specified)
unconditionally authorised for the purpose of section 80 of the Companies Act
1985 (the "Act") to exercise all or any of the powers of the Company to allot
relevant securities (within the meaning of Section 80(2) of the Act) up to a
maximurn pominal amount of £5,000,000 provided that this authority shall,
uniess previously revoked or varied by the Company in general meeting, expire at
the conclusion of the next Annual General Meeting of the Company or 15 months
after the passing of this Resolution (if earlier) unless renewed or extended prior
to such time except that the Directors of the Company may before the expiry of
such period make an offer or agreement which would or might require relevant
securities to be allotted after the expiry of such period and the Directors of the
Company may allot relevant securities in pursuance of such offer or agreement as
if the authority conferred hereby had not expired;

(iv) in substitution for all existing and unexercised authorities and subject to the
passing of the immediately preceding Resoclution, the Directors of the Company
be and they are hereby empowered pursuant to section 95 of the Act to allot
equity securities (as defined in section 94 of the Act) pursuant to the authority
conferred upon them by the preceding Resolution as if section 89(1) of the Act
did not apply to any such allotment provided that the power conferred by this
resolution, unless previously revoked or varied by a special resolution of the
Company in general meeting, shall be limited:
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(v)

Name

James Metcalf

Michael Sharples

(a) to the allotment of equity securities (including for these purposes the
granting of options over shares in the capital of the Company to certain of
the Company's advisers) up to a maximum aggregate nominal amount of
£700,000 in connection with the proposed placing of ordinary shares to be
carried out by W. H. Ireland Limited as agent for the Company (the
"Placing")

{b) to the allotment of equity securities in connection with the rights issue in
favour of ordinary shareholders where the equity securities respectively
attributable to the interest of all such shareholders are proportionate (as
nearly as may be) to the respective numbers of the ordinary shares held
by them subject only to such exclusions or other arrangements as the
Directors of the Company may consider appropriate to deal with fractional
entitlements or legal and practical difficulties under the laws of, or the
requirements of any recognised regulatory body or stock exchange in, any
territory; and

(c) to the allotment {otherwise than pursuant to sub-paragraphs {a) and (b)
above) of equity securities up to a maximum aggregate nominal amount
equal to such sum as will represent 20% of the issued share capital of the
Company immediately following the Placing

and shail expire at the conclusion of the next Annual General Meeting of the
Company or (if earlier) 15 months from the date of the passing of this Resolution
save that the Company may before such expiry make an offer or agreement
which would or might require equity securities to be allotted after such expiry and
the Directors may allot equity securities in pursuance of such offer or agreement
as if the power conferred hereby had not expired; and

the regulations contained in the printed document annexed hereto and for the
purposes of identification signed by the chairman of the board of directors of the
Company, be approved and adopted as the articles of association of the
Company in substitution for and to the complete exclusion of the existing articles
of association of the Caompany.

Signature (
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