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COMPANY. LIMITED BY SHARES
SRECIAL RESOLUTION
OF
g ETTINGTON PARK GROUP PLC
. - ,..\L
L MARCH 1598
At an Extraordinary General Meeting of the Members of the Company duly convensd and
held at Gatton Place, St Matthew's Rozd, Redhill, Suwey REH1 1TA on 2 5% March 1996
. the subjoined resolution was duly passed as a Speeisl Resohtion:
SPECIAL RESOLUTION
“THAT, pursuant 1o the provisions of Section 53 of the Companies Act 1985, the Company
b re-registered as a private company AND THAT
. (@)  the Memorandum of Association of the Company be amended as follows:
g )  bydeleting the existing clouse numbered 2
iiy by re-numbering the existing clauses 3, 4, 5 and 6 a3 clauses 2, 3, 4 and 5 respectively
iii) by deleting the existing (renumbered) clause 3 in its entirety and by the substitution
therefor of a new clause 3 in the form attached| hereto and marked “A” for the puspose
ofidentification.
(b) The Acicles of Association attached hersto and marked “B" for the purpose of
' identification be adopted as the Articlos of Association of the Company in substitution for
. and to the exclusion of all the existing Articles thereof™
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Company No, 1786119

TROPOSED CLAVUSE 3 OF THE

MEMORANDUM OF ASSQCIATION

QF

ETTINGTON PARK GROUP LIVITED

3 The Company's abjects are;-
(&) To cary on business as a generad commercial company,

(B)  To do all such things which can in the opinion of the Board of Directors be
advantageously cerried en by the Company in connsetion with or as ancillaty, incidents) or
conducive 1o any business or the gengral business of the Company or further any of its
ohjects.

(C}  To purchase, take on lease or in exchangs, hire or otherwise acquire and hold for any
estate or intenest any lands, buildings, easements, rights, privileges, concessions, patents,
patent rights, licances, seeret processes, machinery, plant, stock-in-trade, and any real or
personal property of any kind for such consideration znd on such teqms as may be considered
expedient.

(M) To erest, construct, lay down, enlurge, alter and malntain any roads, railways,
teamwinys, sidings, bridges, veservoirs, shops, stores, factories, buildings, works, plant and
machinery necessary or convenieat for the Company's business, and 1o contribute to or
subsiclise the erection, construction and msintenance of any of the ebove.

@)  To borrow or raise or secure the payment of mesy G the purposes of or in
conmection with the Company's business and for the purpose of or in connection with the
borrowing or raising of roney by the Company to become a member of’ any building society,

(»  To mortgage and charge the undersy ang and all or any of the real and Jpersanal
propesty and assets, present or fature, and all or any of the uncalled eapital for the time being
of the Company, and 1o issue 2t par or at a premium or discount, and for such consideration
and with and subject to such rights, pewers, privileges end conalitizas as may be thought fit,
debentures or debenture stock, either permanent or redecmabic or repayable, and collaterally
or farther to secure any securifies of the Company by a trust dead or other assue na,
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(G)  Toissuc and deposit any sscusitios which the Company hes power 10 issuc by way of
mortgago to securs any sum loss than the nomins amount of such securities, end elso by way
of security for the performance of any contracls or any obligetions of the Compuay or of'its
custotnars or other persons or corporations having deslings with the Corapany, or in whose
businesses or undertakings the Corpany is interested, whether dirently or indicectly.

{t)  To receive monzy on deposit or loan u pon such tenms as the Company may approve,
and to guarentee the obiigations and contracs of sy person or comoration,

(0 Tolend and advance maney or pive credit on any terms and with or withowt security
o any person, finn or company (ncluding without wrejudice 10 the generality of the
fovagoing any holding company, subsidiary or fellow subsidiary of, or any other company
associased in any way with, the Company), to enter into Juarantees, contracts off indemnity
and suretyships of al} kinds, to receive money on deposit or loan upon any terms, and to
seCue or guarantee in any raanner and upon any terms the payment of any sum of maney or
the performacee of any obligation by any person, frm or company (including without
prejudice to the generality of the foregoing any such hoiding company, subsidiary, fellow
subsidiary or associabed company ax eforesaid),

() To grant pensions, alfowances, gratuities and bonuses to officers, ex-officers,
employees or ex-employees of the Company or ils predecessors in buginess or the tependants
er cotnections of such persons, to establish and maintain or concur in establishing and
maintaining trusts, fiands or schemes (whether comributory or non-contributery) with a view
10 providing pensions or other benefits for any such persons as afpresaid, their dependants or
conpections, and to support or subscribe to any charitable funds ar institutions, the support of
which may, in the opiion. of the Directors, be calouluted directly or indirectly to benefit the
Company or its employess, and o nstinde or maintain any club or other establishmens or
profit sharing scheme caleulated to edvance the fnterests of the -ompany or its officars or
employees.

(K)  To draw, make, accept, endorse, negotiate, discount and exemte promissory notes,
hills of exchange and other negotiable instrorrents.

(Ly  Toinvest and deal with the maneys of the Comspany not immediately required for the
purposes of s business in or upon such investraents or sewurities and in such ManneT ag it
may fram tire to time be determined,

M) To pay for any property or rights acuired by the Company, either in cash or flly or
partly paid-up shares, with or without preferred or deforred or spevial rights or restrictions in
respect of dividend, repayment of capital, voting or otherwise, or by any securities which the
Company hes power to issue, or panly in one mods and partly in another, and generally on
such terms a5 the Company may determine.
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C {N)  To accept peymant for any property or rights sold or otherwise disposed of or dealt

with by the Company, either in cash, by instalments or otherwise, o i fully ¢r partly paid-up
) shares of any company or corporation, with or without deferesd or prefirzed or special rights
: or restrictions in respest of dividend, repayment of capital, voling or otherwige, or in
debeatires or momgnge debentures or debenture stock, mortgages or other securities of any
company or corporation, or partly in one mode sod partly in another, and gencrelly on such =
tenms as the Company may determive, and 10 hold, dispose of or otharvise dea) suith any
shares, stock or securities so aequired,

(0}  To enter into any partniership or joint-purse arrangement or arrangement for sharing
profits, unjon of interests or co-operation with 1y company, firm or nerson canrying on or
proposing to cary on any business within the objects of this Company, and to acquine and
Rold, sell deal with or dispose of shares, stack or securities of any such company, and to
guarantes the: contracts or liabilities of or fhe payment of the dividends, interest or capital of
any shares, stock or s-eu:uzritieis of and to subsidise or otherwise assist any such company,

(P)  To establish or promote or concur in establishing or promoting wny other comipany
whose objects shall include the asquisition and taking over of all or any of the assets and
liak<lities of this Compuny or the promotion of which shall be in any manner calevlated to
acvance directly or inditectly the objects or interests of this Compzny and to zcquire and hold
or dispose of shares, stock or securities of and guarantee the payment of the dividends,
interest or capital of any sheras, stock or securities issued by ar any other chligations of any
such company,

(@  To purchase or otherwise acuire and undertzke all or any part of the businsss,
propenty, assets, lisbilides and transadtions of any person, firm or Company carrying on sy
business which this Company is zuthotised to CaTy o,

(®)  To sell, improve, manape, develop, turn to account, exchange, ot on rent, royalty,
ghare of prodits or otherwise, grant licences, easements and other rights in or over, and in any
other manner deal with or dispose of the undertaking and all or any of the property and assets

8

for the time being of the Compeny for such consideration as the Company may think: fit,

($)  To amalpamate with any other cornpany whose objects are to include objects simitay
to those of this Company, whether by sale or purchase (for fully or partly paid-up shares or
otherwise} of the undertaking, subject to the liabilities of this or any such other company ss
atbresuid with or without winding up, or by sale or purchase (for ully or pamly paid-up
shares or otherwise) of all or a controlling interest in the shates or stock of this or any such

company as aforesaid, or by partnership, or any meranzement of the natue of parinership, or w
in any ather manner, :

{T)  To distribuie among the Members in specte ny property of the Company, or any
proceeds of sale or disposal of any property of the Company, but so that no disteibution
amaunting 1o a reduction of capital be made exeept with the sanction (if any) for the time
being required by law,
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(U)  To do alt er any ef the shove things in any part of the world, ail either #5 pringipals,
agents, trustees, contractors or otherwise, and either slone or in conjunction with athers, and
eithar by or through ugents, mustess, sub-contractons or otherwise.

(V)  To do all such things as are incidental or conducive to the above objects or any of
themn and it i hereby declared that in the construction. of this Clanse the word "company”
except where used in reference to the Company shall be deemed to include any person op
pertaesship or other body of persons, whether incorparated or noy ineorporated, and whether
domijciled in Grest Britain or elyewhers, and that the objects specified in the different
paragraphs of this Clause shall, except where otherwice expressed theeein, be in nowise
limited by reference to any other paragraph ar the name of the Company, but may be cuxried

* ot in as fall and ample: manner and shall be construed in 2s wide 2 senge s if each of the said

pasagraphs defined the objects of' 2 separate, disdinet and indeprndent company,
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