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‘ SPECIAL RESOLUTION

pursuant to section 378 (2) of the Companies Act 1985

OF
“ThE Wi Gan FooTBatl ¢l LIMITED

Passed Q4 TUsy 1995

AT an EXTRAORDINARY GENERAL MEETING of the above-named Company,

duly convened and held at
TNE AVEAIDE CLU), SENTRAL PARK, Wt GAN, LANC,

on the 24T day of TuLy 1895 thefollowing
SPECIAL RESOLUTION was duly passed:—
SPECIAL RESOLUTION

That:

{1) The Diractors be a! libarly on bahall of the Company to giva hotite in accordance with paragraph 2 of
the First Schadule 1o the Cesd Poll mada by the Company on the 14th January, 1583 10 giva nolice
to redeem the £412.000 5 por ¢ont Dabanture Slock 1995 (hercafter called “the Debanture Stock
19957} eragled and secured by such Dood Polf such redemption to take etfect {50 far as possible)
contemparanegusly wilh the ¢reatien of the Debenture Stack next herealter mentioned:

(2) The propasal of tha Directors that £112,600 & per cont Dobenture Stogk 2005 (horeatier catied “the
Debonturs Stock 26057 be crosled upon tha terms set out in the drait Deed preduced to tha Meeting
and instialied by the Chairman of the Company, such creation to take effect (so far as possible)
contemporaneously with tha regemption of the Dobenture Stock 1995, be and is hereby approvod:

(3) The proposal of the Ditectors to offer the Debenture Slock 2005 at par to the holders of 1he
Oobentura Stock 1985 in propommion to their holdings of such Stack at the dale of this resolution and
subjoct thorelo to the parsons undarwriting the issue as hereinaftor provided be and Is hareby
approved;

{4) The proposal of the Directars that the issue of the Debeniure Slock 2005 be undarwntien by Jack
Aobinson, Thomas Atfred Rathbone, John Hilton and Melvyn Douglas Leatherbarrow in accordance
with tho draft Agreement produced to the meeting and initiatied by the Chairman of tha Company be
and Iz horaby approved;

(5) The Articles of Association of the Company be altared as folfows by adding after Anticle 102 the
loflowing Aricla 1o ba numbered 102A:

“{1) 1 and so long as theio shall remain outstanding for payment any part of the £112,000 5 par cent
Debenture Slotk 2005 constituted by the Deed Poll executed pursuant to tha authority of the
spocial tosolution passad &t the Moeting of the Company held on the 24th July, 1995 the
rapistered holders of such Stock shall have power from iime to tme and at any fime by
Extraordinary Aesolution (as delined in tho sald Deed Poll) 1o appoint any parson or parsons to
ba a Director or Directors of the Company (but 50 that the maximum number of Cireclors
permilte by ihese Aticles shall not be exceedad) and to remova any Director from office and in
the case of any appomiment ot femoval by Extraocrdinary Resolulion as aforesaid such
appoiniment or removal shall take effect upon such Extracrdinary Resolubon {or a cenified copy
bhlereoi) baing lodged at the Registered Ollice of the Company or preducod at a meatng of the

rectors,

(2) Articlos 74, 91{C}, 62:88 {inclusiva), 100 and 1G] shall not apply to any Director appointed by
such Exliraordinary Resolution as afaresaid. If at any gonorsi meoting a Pol is duly demanded on
a resolution to remove a Dlreclor appointed by such Extraordinary Resolution as s mentioned in
(1) above then tha membors presant :n person or by proxy who are registered as holders of any
al the sawd Stock shall bo enditled 10 cast such number of voles as may be necessary (o defeat the

resolution to romove such Director,”

Director X !E ¢ . ><
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Companies 1002 hvv Watertow Publishers Limited, Maxwell House,
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We cerlify that this is a true copy of the Memorandum and Articles of Association

of The Wigan Football Club Limited as at the 2nd August 1995.

Platt & Fishwick, Solicitors,

The Old Bank, 47 King Street,

Wigan, WN1 1DB.




