D3G53570

22-07-98

Slaughter and May §72771998 4:13 PAGE 247108 RightFAX

Registered No: 3053570

IGE USA GROUP LIMITED

Resolution made by IGE USA Investments as the sols shareholder af the above
Company (holding all ¢f the Company's ordinary thares of £1 each, redeemable shiares
of E1 cach, “Y" shares of £1 each and preference sharas of £1 each fur the time being
in fssue).

We, IGE USA Investments of 3rd Floor, 1 Trevelyan Square, Boar Lane, Leeds LS1 6HP,
being the sole shurcholder of the Company, hereby record for the purposes of

Section 3828 of the Companies Act 1985 that we have resolved as follows, to the
intent that this resolution shall teke effect a3 a Special Resolution passed at a genaral
meeting of the Company:

RESQLUTION
“THAT:

1. the capital of the Company be and s hereby increased from £1,525,000,000 to
£1,525,000,100 by the ereatfon of 100 non-voting "A" preference shares of £1
each, The non.voting “A” preference shares have the same righes as and renk
equally in all respects with che ordinary shaves of £1 each save thau:

(i Capital: thie holders of non-voting "A" preference shares shall be entitled
on a winding up or other return of capital to recelve out of the assecs of
the Company available for distribution amongst the Members an amount
equal tothe nominal value thereof in priority to any other distribution
to Members of the Company on such winding up or other return of
capital; save a3 aforesaid, the holders of such praferance thares chali
have no rights to participate in the assees of the Company on 2 windiny
up or other recurn of capital;

(ii)  Voting: the non-voiing ‘A" preference shares shall not confer on the
holders thereof the right to receive notice of or to actend, speek or vote
at any general meeting of the Company; and

2. the Board be and is hereby generally and unconditionally authorised to exercise
all powers of the Company to allot reievant secutities (within the meaning of
Section 80 nf rhe Companies Act 1985) up to an aggregale nominal anounc of
£1,526,000,100 provided that this authority shall expire on the fifth
anniversary of the date of this resolution cave that the Company may before
such cxpiry malie an offer or agreement which would or might require valevant
securities to be allotted afcer such expiry 2nd che Buard may allot ralevane
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accuritica in pursuance of such an offer or agreement a5 if the authority
conferred herzby had not expired.”

and we hereby confirm for the purposes of Article 7 in Part 2 of the Company’s Articles
of Association that we consent to any aad all alterarions or abrogations to or from any
of the rights attaching to the shares of each class in the capital of the Company which
ntay be entailed by the passing of the foregoing resolution.
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for and on behalf of
IGE USA Invesurents
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