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Cg‘umpany No: 401988 8

W.J. GOODWIN & SON LIMITED

Pursuant to Section 381A of the Companics Act 1985 {as amended) we the undersigned,
being all the members of the Company who at the date of this resolution are entitled 1o attend
and voic at a general meeting of the Cempany, hereby resolve and agrec:

L. That the authorised share capiial of the Company be increased from £5,000 by the
creation of 242,500,000 cumulative redsermable preference shares of $1.00 (US
Dollars) each all such shares having the respective rights sct out in the adicles of
association of the Company as proposed (0 be adopted by the resolution numbered 3
below.

2. That the directors of the Company be and Ury are hereby gencrally and
vnconditionally suthorised for the purpose of section 80 of the Companies Act 1985
10 allst, grant options over, offer or othenwvite deal with or dispose of any relevant
securities (within the meaning of scetion 80 of that Att) up 1 the authorised share
capital of the Company following the passing of the sesolution numbered 1 above
provided that dhis authority shall expire on the date five years from the date hercof
unless renewed, varied or revoked by the Company in peneral mecting save that the
Company may before such expiry make an offer or agreement which would or atight
require relevany seeurities to be altered after such expity.

3. That the anicles of asseciation of te Company be changed 25 follows:-
(3)  Aricle 2.2 be deleted and subsstituted with sy folawing:-

2.2 The suhordsed share expital of the Compasy is £5,000 divided into
5,000 ordinary shares of £1 cach and $242,500,000 (US Dollars)
divided into 242,500,000 enmutative redeemalble preference shares of
$1 (US Delars) each (“Preference Shares™).

(b)  the following ndditional acticles be interteds-

2.3 The Preference Shares shall confer on their holders the following
tightses

2.3.1 The right (o a fixed cumufative preferential dividend at the rate
of 4.37% (nzt of the associated tax credit) per anmum on the
capital for the time belng paid up or credited as paid up thereon
to be paid (to the extent that theee are profits available for
disteitution). The first dividend payment 1o be made on 6th
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2.3.5

August 1999 and thercafter annually on 6th August in each year
in respect of the 12 months ending on that date. The dividend
shall accrue from day to day.

2.3.2 The right on a winding-up or other return of capital to

repayment, in priority to any payment to the holders of any
other sharcs in the capital of the Company, of:-

23.2.1 the amounts paid vp on the Preference Shares
held by them; and
23.22 any arrears or accruals of the fixed dividend on

the Preference Shares held by them, whether
declared or camad, or nof, calculated down (0
the date of such repayment.

2.3.3 The right 1o receive notice of, to be present and speak, but not
voie at any general meeting of the Company unfess the
Company shall not have paid any dividend payment within 14
days after 2 due date for payment in which case the holders of
the Preference Shares shall be entitied o vole at any general
meeting of the Company. Ona shaw of hands every holder of
Preference Shares presend in peizon shall kave one voie and on
a poll every such holder present in person or by proxy shall
have one voie fer every Preference Share held by him.

The Preforence Shares sholk, sulject 1o the provisions of Chapler VI
of Past V of the Act, be redeemed (in whole or in part) by the
Company 2t any time upen the Company giving not less than 1 day’s
writien notice to the holders of the Preference Shares (e “Redemption
Dat«"). Onthe Rederuption Date the holdess of the Preference Shares
shall deliver to the Compumy contifieates in regpest of e Preference
Shares 0 be redecmed and dhe Company shall pay to them the
redemplion sroncy in respoect of seeh Preference Shares topether with
any amears er scenils of the cumilative preferential dividend
(whether carred erdetlared or not) ealevtited down 1o the Redeniption
Dazez,

The Conipary shall i the ezse of 8 redempiian inm full cancel tre share
centifizate of the holders of the Preferense Shares concerned and in the
ease of u redemption of pari of the Prefererce Shares include in the
csntificate ehher (1) a memorandum of the amount and date of the
redemption on such cestificate or ({f) cancel the same and without
charge fsaue to the kolder of the Peefetence Shares a fresh centificate
for the balanse of Proferense Shares not redeered on that occasion.

CAWPSHDOCSICLENTWILLIAMSGCODWINIRESOLUT.DOC
Print Date. Y7293 Nevision Date 73553 P 2 Vession No- |1




v 236

2,37

2358

If any holder of Preference Shares shall fail or refusc to surrender the
certificate or certificates for such Preference Shares or shall fail or
refuse to accept the redemption money payable in respect of them such
money shall be retained and held by the Company in trust for such
holder but without interest or further obligation whatever.

No Preference Shares shall be redeemed otherwise than out of
distributable profits or the proceeds of a fresh issuc of sharcs made for
the purposes of the redemption or out of capital to the extent permilled
by the Act.

No Preference Shares redeemed by the Company shall be capable of
m'm.

Dated this 14th day off August 1998
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for and on behalf of for and en behalf of
Yale Stronghold Limited Willkams Mamzgement Serviees Limited
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