TIRT I N

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

8PECIAL RESOLUTIONS

of

I.M. HOLDINGS LIMITED

agisterod in and No 2

At an Extraordinary General Meeting duly convened and held at
Ryder Street, West Bromwich, B70 OEJ on the LA™ Tiume 1891
the following Resolution was duly passed as a Special

Resolution:
8PECIAL RESOLUTION
1. That notwithstanding any existing provisions of the

Memorandum and Articles of Association of the Company and
notwithstanding and personal interest of the Board of
Directors of the Company the Memorandum of Asscciation of
the Company is hereby amended by the relettering of object
3(x) to 3(y) and the introduction of a new object 3(x) as
follows:~

"To create, seal and deliver the guarantees referred to in
Resolution 2 of a notice of Extraordinary General Heeting
of the Company dated —a*™ YL@ 1991 to be held on that
date.
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CERTIFICATES

Subject to the Act, the directors may by rvegolution decide, either
generally or in any particular case or cases, that the
cer:ificates for share or loan capital or other securities of the
Company need not be issued under a seal and Regulation 6 shall be
modified accordingly.

TRANSFER OF SHARES

The directors may, in their absolute discretion and without giving
any reason, decline to register any trangfer of any share, whether
or not it i3 a fully paid share. Regulation 24 shall be nodified
accordingly.

NOTICE OF GENERAL MEETING

Notice of general meetings need not ke glven to the directors in
their capacity as such. Regulation 38 shall be mnodified

accordingly.

PRCCEEDINGS AT GENERAL MEETINGS

8 No business shall be transacted at any general meeting unless a
quorum i8& present when the meeting proceedd to business, but the
absence of a guorum shall not preclude the nomination, election or
choice of a chairman which shall not be treated for this purpose
ag part of the businems of the meeting. Two pexsons entitled to
vote upon the business to be transacted, each being a member or a
proxy for a member or (in the case of a company which is a member)
a duly authorised representative, shall be a guorum. Regulation
40 shall not apply. .

g If a quorum is not present within fifteen minutes (or such longer
time, not exceeding half an hour, as the chairman of the meeting
may determine) after the time appointed for the meeting, or if
during a meeting a quorum ceases to be present, the meeting shall
stand adjourned to such day and at such time and place as the
chairman of the meeting may determine. It shall not be necessary
to give notice of any meeting adjourned through want of a quorum.
Regulation 41 shall not apply.

10 In the case of a corporation the signature of a director or the
gecretary ox, in the case of Jjoint holders of a share, the
signature of any one of such joint holders shall be sufficient for
the purpose of passing a resolution in writing pursuant to
Regulation 53 or in accordance with gection 381A of the Act.

11 Each director or the secretary of a member which is a corporation
shall be deemed to be authorised to act as its representative at
any meeting of the Company or at any meetings of any class of
members of the Company.
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PROXTES

. 12 An instrument appointing a proxy shall be in writing, executed bhy
or on behalf of the appointor and in any common form or in such
other form as the directors may approve. The instrument of proxy

. shall, wunless the contrary is gtated in the instrument, be valiad
as well for any adjournment of the meeting as for the meeting to
which it is given and shall, unless the contrary is stated in the
instrument, be deemed to confer authority to wvote on any
amendments to any resolution put to the meeting for which it is
given or any adjournment of such meeting as the proxy thinks fit,
Regulations 60 and 61 shall not apply.

13 The instrument appointing a proxy and any authority under which it
is executed or a copy of such authority certified notarially or in
some other way approved by the directors may:-

{a) be dJeposited at the office or at such other place within the

United Kingdom as is specified in the notice convening the

meeting or in any instrument of proxy sent out by the Company

in relation to the meeting at any time before the time for

, holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote; or

(b) in the case of a poll, ve deposited as aforesaid after the
poll has been demanded and at any time before the time
appeinted for the taking of the poll;

and an instrument of proxy which is not deposited or delivered in
a manner 8o permitted shall be invalid. Regulation 62 shall not
apply.

ALTERNATE DIERSCTORS

14 Any director (cther than an alternate directeor) may appoint any
other director, or any other person who is willing to act, to be
an alternate director and may remove from office an alternate
director so appointed by him. Regulation 65 shall not apply.

is An alternate director shall cease to be an alternate director if
his appointor ceases for any reason to be a director. Regulation
67 shall not apply.

POWERS OF DIRECTORS

16 The Company may exercisge all the powers conferred by the Act with
regard to having any official seal and such powers shall be vested
in the directors. Subject +to the provisions of the Act, any
instrument to which an official seal is affixed shall be signed by

such persons, if any, as the directors may from time to time
determine.
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The directors may by resclution exercise any power conferred by
the Act to make provision for the benefit of persons employed or
formerly employed by the Company or any of its subsidiaries in
connection with the cessmation or the transfer to any person of the
whole or part of the undertaking of the Company oxr that
subsidiary.

DELEGATION OF DIRECTORS’' POWERS

The directors may delegate any of their powers to committees
consisting of such person or persons (whether directors or not) as
they think £it. Regulation 72 of Table A shall be modified
accerdingly.

APPOINTMENT AND REMOVAL OF DIRECTORS

Any person may be appointed to be a director, either to fill a
vacancy or as an additional director, oxr removed as a director
howsoever appointed at any time and from time to time by a
memorandum in writing signed by or on behalf of the person or
persons for the time being holding in aggregate a majority in
nominal value of the issued share capital for the time being of
the Company as carries the right to attend and vote at general
meetings of the Company and such appointment or removal shall take
effect upon lodgment of the memorandum at the registered office of
the Company.

Without lLimiting the powers conferred by +the last preceding
article, any person may be appointed a director by the directors
either to £ill a vacancy or as an additional director.

Regulations 73-80 {inclusive) and the last sentence of Regulation
84 shall not apply.

The office of a director shall be vacated if he 1s removed from
office under article 19 and Regulation 81 shall be modified
accordingly.

Save as otherwise determined by the Company, a person shall be
capable of being appointed a director notwithstanding that he has
attained the age of 70 or any other age, a director shall not be
required to vacate his office by virtue of hias attaining the age
of 70 or any other age, no special notice need be given of a
regolution appointing a director who has attained the age of 70 or
any other age and it shall not be necesgsary for the notlice of the

resolution to state the age of any person propeosed to be appointed
as a director.

DIRECTORS' INTERESTS

A director who pursuant to Regulation 85 has declared at a meeting
of the directors the nature of his interest in a contract or
proposed contract with the Company shall be entitied to vote as a
director in respect of that contract or proposed contract, and if
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he ahall do so hie vote shall be counted, and he may be taken into
account in ascertaining whether or not a quorum is present at the
meeting of the directors at which the vote is taken. Regulations
94 to 96 (inclueive) and 98 shall rot apply and Requlation 97
shall be modified accordingly.

PROCEEDINGS OF DIRECTORS

a5 Any meeting of the directors or of a committee of <the directors
shall be properly constituted and duly held {f the directors are
present in person or by means of a conference telephone or by some
other means of communication provided that all such directors
participating in the meeting shall at all times be able to hear
each other, A person so participating shall be deemed to be
present in person at the meeting and shall be entitled to vote or
be counted in the quorum accordingly. Such a meeting shall be
deemed to take place where the largest group of those
participating is assembled, or, if there is no such group, where
the chairman of the meeting is situated.

INDEMNITY

26 Subject to the provisions of the Act, but without prejudice to any
indemnity to which the person concerned may otherwise be entitled,
every director or other officer of the Company shall be
indemnified out of the assets of the Company against any losses or
liabilitiea which in such capacity he may sustain or incur 4in or
about the execution of the duties of his office or otherwise in
relation thereto, including any 2iability incurred by him in
defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or in
connection with any application under the Act in which relief is
granted to him by the court.
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