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F.J. CHALCROFT {CONSTRUCTION) LIMITED

At an Extraordinary General Meeting of the Company held at 8 \-
Sansome Walk, Worcester, WR1 1LW, on the 2€i day of Ma k. 7
1986 at 122 hours the following resolutions were duly passed

as special resolutions namely:

“1. That the capital of the Company be increased to £180,100
by the creation of 130,100 Ordinary Shares of £1 each.

2. The Directors in substitution for all such authorities
previously conferred upon them (save to the extent that the
same may already have been exercised) be and they are hereby
authorised Lo allot relevant securities (as defined in Section
80 of the Companies Act 18856) up to an aggregate nominal
amount of £177,000 (being egual to the autherised share
capital of the Company remaining unissued after resolution
number 1 becomes effective) provided that such authority shall
expire on the daie cof the Annual General Meeting of the
Company in 19885 save that the Company may make an offer or
agreement before the expiry of thie authority which would or
night require relevant securities to be ajlotted after this
authority has expired and the Directors may allot relevant
securities in pursuance of any such offer or agreement as if
the authority conferred horeby had not so expired.

3. That the sum of £177,000 being part of the amount
standing to the credit of the profit and loss account of -the
Company be capitalised and that the same e applied in making
payment in full at par for 177,000 shares of £1 each in the
capital of the Company, such shares to be distributed as fully
paid among the persons who are registered as holders of the
ordinary shares in the capital of the Company at the closing
of the books of the Company on the 31st day of December 1995,
at tne rate of 69 fully—-paid shares for every 1 ordinary share

of £1 each in the capital of the Company held by such holders
respectively.

1. Lach of the 177,000 ordinary shares of £1 each retferred
to in resoluticon number 1 above, and each of the 3,000
ordinary shares of £1 each in the capital of the Comrany
issued prior to the date hereof, be converted into 1 non-
veting preference share and that therg be attached to such
class of shares the rights following, that is to say:

(1) Capital

Each holder ot the preference shares shall be entitled in
priority to the holders of any other class of share to receive
oul of the assets of the Company available for distributian
amongst the members, in a winding up of the Company or other
return of capital by the Company, £1.00 together with all
arrears and accruals of the prefercence dividend payable
thereon {whether earnad or declared or not) calculated up to
and inciuding (as the case may be) ihe date of the arder of
the court for such winding-up or {in the case of any other
return ot capital by the Company) the date on which the
distribution, transfer, or other paymenti in respect of such




return of capital is made but with no further right to
participate in the profits or assets of the Company.

(2) voting

The holders of the preference shares shall have the right to
receive notice of alil 9generail meetings of the Company but
shall have no right 1o attend or vote thereat either in person
or by proxy by virtue in respect of their holdings of
preference shares uniess the business of the meeting includes
a resolution for the liquidation of the Company, a reduction
of the capital of the Company or a resolution directly or
acversely altering or abrogating any of the special rights and
privil aes attaching to the preference shares in which event
holder. f the preference shares shall on a poll have one vote
for each preference share of which they are the holders
provided that the hoiders of the preference shares shall be
vrtitled tao vote only on any such rgsolution.

(3} Preference shareholders class consents

Without prejudice to the restrictions contained in these

resolutions as to the modification of the rights attached to

- classes of shares, the consent or sanction of the holders of
the preference shares (given in accordance with the provisions
of the Articles of Association of the Company} shall be
required to the creatioh, allotment or issue of any shares or
securities by the Company ranking as regards participation in
the profits or assets of the Company in priority to cr pari
passu with the preference shares or to the grant of any right
to require the allotment or issue of the same.

5. That the regulations contained in the existing Articles
of Association of the Company shall no Tonger apply and that
in the place of those regulations the Articles of Association,
a print of which is annexed hereto and for the purposes of
identification initialied by the Chairman, be adopted by the
Company; and that {he Secretary be directed immediately to
register them with the Registrar of Companies. "

Chairman,
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