TH

Company No 3477413
I COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY AND SPECIAL RESOLUTIONS

w 7

of

X

Passed the 8th day of October 1998

At an EXTRAORDINARY GENERAL MEETING of the above-named Compary duly
convened and held at London Scottish House, 24 Mount Street, Manchester on 8 October 1998

the following Resolutions were

Company, as specified below:-

duly passed as Ordinary and Special Resolutions of the

DINARY RESOLUTIONS

1 That the authorised share capital of the Company be and it is hereby re-classified from
£100 divided into 100 Ordinary Shares of £1.00 each into 85 “A" Ordinary Shares of
£1.00 each and 15 “B” Ordinary Shares of £1.00 each, the two issued Ordinary Shares

of £1.00 each being re-classified as “A" Ordinary Shares of £1.00 each, such shares

having the rights set out in the Articles of Association of the Company to be adopted

pursuant to resolution 5 below.

2 For the purposes of Section 80 of the Companies Act 1985 the Directors be and are

hereby generally and unco

nditionally anthorised to allot relevant securities (as defined

by that Scetion) up to a maximu n nominal value of the authorised but as yet unissued

share capital of the Company Provided that this authority shall expire five years afier the

passing of this Resolution.
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2 The Directors (being generally authorised by the resolution numbered two above for the
purposes of scction 80 of the Companics Act 1985) be and they are hercby
unconditionally cmpowered pursuant to Section 95 of the Companies Act 193 to allot
or agrec to allot 83 “A” Ordinary Shares of £1.00 each and 15 “B” Ordinary Shares of
£1.00 each in the capital of the Company and that the provisions of Sections 89 and 90
of the Companics Act 1985 shall not apply to any such allotment or agreement (o allot
Provided that this authorisation shall expire five years after the passing of this

Resolution,

4 That the Memorandum of Association of the Company be amended by the deletion of the

existing Clause 3 and by the insertion of a new clause 3 as follows:-

“3.  The Company's objccts are:-

3.1 to purchase or by any other means acquire and Lake options over the land to be
demised by the Lease and any rights or privileges of the land over or in respect

of such property;

3.2 todevelop the land to be demised by the Lease in accordance with the terms of

the Development Agreement;

3.3 to improve, manage, construct, repair, develop, exchange, let on lease or
otherwise morigage, charge, sell, dispose of, tum to account, grant licences,
options, rights and privileges in respect of, or otherwise deal with all or any part

of the property to be demised by the Lease;

3.4  to manage and operate tho stadium and its adjoining leisure facility which is to

be constructed on the land to be demised by the Lease;
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@)

(b)

{c)

to carry on any other trade or business whatever witich can in the opinion of the
board of directors be advantageously carried on in connection with or as being
ancillary to any of the businesses or activities of the Company provided that such
business is intra vires the powers vested in Wigan Borough Council from time 1o

time;

to do all or any of the things or matters aforesaid as principal, agent, contractor
or otherwise, and by or through agents, brokers, sub-contractors or otherwisc and

either account alone or in conjunction with others; and

to do all such other things as may be deemed incidental or conducive to the

attainment of the matters aforesaid or any of them.

AND so that;-

none of the objects set out in any of the preceding sub-clauses of this clause 3
shall be restrictively construcd but the widest interpretation shall be given to each
such objeet, and none of such objects shall, except where the context expressly
so requires, be in any way limited or restricted by reference to or inference from
any other object or objects set forth in such sub-clause, or by reference to or
inference from the terms of any other sub-clause of this glause 3, or by reference

to or inference from the name of the Company;

none of the preceding sub-clauses of this clauge 3 and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects specified
in any other such sub-clause, and the Company shall have as full a power to
exercise each and every one of the objects spccified in each sub-clause of this
¢lause 3 as though each such sub-clause contained the objects of a separate

company;

the word "company” in this clange 3, except where used in reference to the
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(©)
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(8

Company, shall be deemed to include any partnership or other body of persons,
whether incorporated or unincorporated and whether domiciled in the United

Kingdom or eisewhere;

in this glause 3 the cxpressions “holding company" and "subsidiary" shall have
the meanings given to them respectively by section 736 of the Act and the
cxpression "subsidiaries” shall include a subsidiary undertaking as defined by

scction 258 of the Act;

in this clayse 3 the expression "the Acl" means the Companies Act 1983, but so
that any reference in this clavse 3 to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-enactment of that provision

at the time this clause 3 take effect;

in this clause the word "Lease" shall mean the lease substantially in the form of
the draft annexed to 2 Deed of Variation dated 31st July 1998 made between the
Council (1) and Whelco Holdings Limited (2); and

in this clause "Development Agreement” shall mean the development agreement
as defined in the Option Agreement dated 30th April 1997 and made between
Whelco Il Limited and Wigan Borough Council as varied by agreements dated
2nd March 1998 and 31st July 1998."

That the regulations contained in the printed document put before the Meeting and for the

purpose of identification signed by the Chairman thereof be approved and adopted as the

Articles of Association of the Company in substitution for and to the complete exclusion

of all the existing Articles of Association of the Company.

Lo

N - Somwes.
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The Companies Act 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORA OF ASSOCIATION
of
wIG ] B
(Amended by

Special Reselution passed on 8th October,1998)

The Company's name is "Risselhill Limited".*

The Company's registered office is to be sitnated in England and Wales.

The Company's objects are:-

to purchase or by any other means acquirc and take options aver the land to be demised
by the Lease and any rights or privileges of the land over or in respect of such property;

to develop the land to be demiscd by the Lease in accordance with the terms of the

Development Agrecment;

to improve, manage, construct, repair, develop, exchange, let on lease or othenwisc
mortgage, charge, sell, dispose of, turn to account, grant licences, options, rights and
privileges in respect of, or otherwise deal with all or any part of the property to be

demiscd by the Lease;

*

By Special Resolution passed at an Extracdinary General Meeting of the Company on 6th October 1938

the name of the Company was changed to "Wigan Footbail Company Limited”

¢+ By Speciat Resolution passed at an Extraordinary General Meeting of the Company on 8th October 1998
the originnl clause 3 of the memorandum of ussociation was deleted and new wording adopted,

ey - YT
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(a)

(b)

()

@

(©)

to manage and operate the stadium and its adjoining leisure facility which is to be
constructed on the land to be demised by the Lease;

to carry on any other trade or business whatever which can in the opinion of the board
of dircctors be adventageously camried on in connection with or as being ancillary to any
of the husinesscs or activitics of the Company provided that such business is intra vires
the powers vested in Wigan Borough Council from time to time;

to do all or any of the things or matters aforcsaid as principal, agent, contractor or
otherwisc, and by or {hrough agents, brokers, sub-contractors or otherwise and either
account alone or in conjunction with others; and

1o do all such other things as may be deemed incidental or conducive to the attainment
of the matters aforcsaid or any of them,

AND so that:-

none of the objects set out in any of the preceding sub-clauses of this clause 3 shall be
restrictively construed but the widest interpretation shall be given to each such object,
and none of such abjects shall, except where the context expressly so requires, be in any
way limited or restricted by reference to or inference from any other object or objects set
forth in such sub-clause, or by reference to or inference from the terms of any other
sub-clause of this ¢lause 3, or by reference to or inference from the name of the
Company;

nonc of the preceding sub-clauses of this clause 3 and none of the objects thercin
specificd shall be decmed subsidiary or ancillary to any of the objects specified in any
other such sub-clause, and the Company shall have as full a power to exercise each and
cvery one of the objects specified in cach sub-clause of this glause 3 as though cach such
sub-clause contained the objects of a separate company;

the word "company" in this clause 3, except where used in reference to the Company,
shall be deemed to include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the United Kingdom or
elsewhere;

in this clause 3 the expressions "holding company" and “subsidiary” shall have the
meanings given to them respectively by section 736 of the Act and the expression
“subsidiaries” shall include a subsidiary undertaking as defined by scction 258 of the Act;

in this glayse 3 the expression "the Act” means the Companics Act 1985, but so that any
reference in this clause 3 to any provision of the Act shall be deemed to include a
reference to any statutory modification or re-enactment of that provision at the tims this

¢glause 3 take effect;
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(2)

in this clause the word “Lease” shall mean the lease substantially in the form of the draft
annexed to a Deed of Variation dated 31st July 1998 made between the Counceil (1) and
Whelco Holdings Limited (2); and

in this clause "Development Agreement" shall mecan the development agreement as
defined in the Option Agreement dated 30th April 1997 and made between Whelco 1
Limited and Wigan Borough Council as varied by agreements dated 2nd March 1998 and
31st July 1998,

The liability of the members is limited.

The Company's share capital is £100 divided into 85 ‘A' Ordinary sharcs of £1 cach and
15 'B' ordinary sharss of £1 each. ***

LA L)

By Special Resolution passed at an extraordinary general meeting of the Company the authorised
share capital of the Company of £100 divided into 100 ordinary shares of £1 each was reclassified
as 85 'A’ ordinary Shures of £1 cach and 15 "B’ ordinary shares of £1 cach
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We, the several persons whose names, addresses, and descriptions are subscribed, are desirous
of being formed into a company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the capital of the Company set opposite our
respective names.

Names Addresses and descriptions Number of shares taken
of Subscrihers by each Subscriber
Betty Junc Doyle 8 The Bartons One
Elstree Hill North
Elsirce
Herts. WDG 3EN
Daniel John Dwyer 6 Brimstone Close One
Chelsfield Park
Chelsfield
Kent BR6 78T

Dated: 25th day of November 1997

Witness to the above signatures:-

Daniel James Dwyer
17 Whitehill Road
Crayford

Kent DAl 4AB
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The Companies Act 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
WIGAN FOOTBALL COMPANY LIMITED

(Adopted by
Special Resolution passed on 8th Qctober 1998

1. iming
The regulations contained in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 in force at the time of adoption of these Articles (such Tablc being
hereinafter called "Table A") shall apply to the Company save in so far as they are
excluded or varied by these Articles and such regulations (save as so excluded or varied)
and these Articles shall be the regulations of the Company.

2. Interpretation

In these Axticles and in Table A the following expressions have the following meanings
unless inconsistent with the context:-

“the Act" The Companies Act 1985 including any statutory
modification or re-enactment thercof for the time being in
force

"these Articles" These Articles of Association, whether as originally
adopted or as from time to time altered by special
resolution

“clear days" In relation to the period of a noticc mcans that period
excluding the day when the notice is given or deemed to
be piven and the day for which it is given or on which it
is to take effect

WILLIAA HARTEIY NIWH 10 1998, 1
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3.2

"the directors" The dircctors for the time being of the Company or {as the
context shall require) any of them acting as the board of

directors of the Company

"executed” Includes any mode of execution

"the holder" In relation to shares means the member whose namc is
entered in the register of members as the holder of the
shares

"office" The registered officc of the Company

"seal" The common scal of the Company (if any)

"secretary" The secretary of the Company or any other person

appointed to perform the duties of the secretary of the
Company, including a joint, assistant or depuly sccretary

"share" Includes any interest in a share
"the United Kingdom" Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in these Articles
and in Table A shall bear the same meaning as in the Act but excluding any statutory
modification thereof not in force when these Articles become binding on the Company.
Regulation 1 of Table A shall not apply to the Company.

Share capital
The authorised share capital of the Company at the time of adoption of these Articles is
£100 divided into 85 ‘A’ ordinary shares of £1.00 each ("'A’ Shares") and 15 "B ordinary

shares of £1.00 each ("B’ Sharcs")., Save as otherwise set out in these Articles, the 'A’
Shares and 'B' Sharcs shall rank pari passu in all respects.

Save as may be provided by regulation 110 of Table A all shares which are comprised
in the authorised share capital of the Company from time to time which the directors
propose to issue shall first be offered to the members in proportion to the number of the
cxisting shares held by them respectively and at the same price unless the Company shall
by special resolution otherwise direct, Each such offer shall be made by notice
specifying the total number of shares being offered to the members as a wholc, the
proportionate entittement of the member to whom the offer is made and the price per
share and shall require each member to state in writing within a period (not being less
than fourtecn days) specificd in the notice whether he is willing to take any and, if so,
what maximum number of the said shares up to his proportionate entitlement. An offer,
if not accepted within the period specificd as regards any shares, will be deemed to be
declined as regards those shares. After the expiration of such period, those shares so
deemed to be declined shall be offered in proportion as aforesaid to the persons who
have, within the said period, accepted all the shares offered to them,; such further offer
shall be made in like terms in the same manner and limited by a like period as the original
offer. Any shares not accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforcsaid cxcept by way of fractions shall not be issued. Any
shares released from the provisions of this Article by any such special resolution as
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6.2

aloresaid shalt be under the control of the directors, who may allot, grant options over or
othenwisc dispose of the same to such persons, on such terms, and in such manner as they
think fit. No share shall be issued at a discount or otherwise in breach of the provisions
of these Articles or of the Act.

Regulation 4 of Table A and, in accordance with scction 91(1) of the Act, sections 89(1)
and 90(1) to {6) (inclusive) of the Act shall not apply to the Company.

Lien

The Company shall have a first and paramount licn on all shares, whether fully paid or
not, standing registered in the name of any person indebted or under liability to the
Company, whether he shall be the sole registercd holder thercof or shall be one of two
or more joint holders, for all moneys presently payable by him or his estate to the
Company whether or not in respect of the shares in question. Regulation 8 of Table A
shall be modified accordingly.

Calls on shares and forfejture
There shall be added al the end of the first sentence of regulation 18 of Table A, so asto

increase the liability of any member in default in respeet of a call, the words "and all
expenses that may have been incurred by the Company by reason of such non-payment”.

Transfer of shares

Any person (hereinafter called "the proposing transfcror") proposing to transfer any
shares of any class shall give notice in writing (hereinafter called a "transfer notice") to
the Company that he desires to transfer the same and specifying the price per share at
which he is willing to sell them. The transfer notice shall constitute the Company the
agent of the proposing transferor for the sale of all (but not some only) of the shares
comprised in the transfer notice together with all rights then attached thereto to any
member holding shares of the other class Shares willing to purchase the same (hereinafter
called "purchasing members") at the price specificd therein or at the fair value certified
in nccordance with Aticle 6.3 (whichever shall be the lower). A transfer notice shall not
be revocable except with the sanction of the dircctors.

The shares comprised in any transfer notice shall be offered to the members holding
shares of the other class {other than the proposing transferor) as nearly as may be in
proportion to the number of shares held by them respectively. Such offer shall be made
by notice in writing (hereinafier calicd "the offer notice") within scven days after the
receipt by the Company of the transfer notice. The offer notice shall:-

6.2.1 state the identity of the proposing transferor, the number of shares comprised in
the transfer notice and the price per share specified in the transfer notice and
inform the members holding shares of the other class that shares are offered to
them in accordance with the provisions of this 6.2,

6.2.2 contain a statement to the sffect that the shares are offered in the first instance in
the proportion referred to in the opening sentence of this Article 6.2 but go on to
invite each member holding shares of the other class to state in his reply whether

WILLIAAT HART ARV NGWRM 10 1928, 3
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6.3

he wishes to purchase more or less shares than his proportionate entitiement and
if so what number;

6.2.3 contain a statement of the right of cach member holding shares of the other class
to reques! a certificate of fair value under Article 6,3, the form of such statement
to be as near as circumstances permit to that of the first sentence of that Article;

6.2.4 contain a statement to the effect that cach of the shares in question is being
offered to such members at the lower of the price specified in the transfer notice
and (if applicable) its fair valuc certified in accordance with Article 6.3;

6.2.5 state the period in which the offer may be accepted if no such certificate of fair
value is requested (not being less than twenty-two days or more than forty-two
days after the datc of the offer notice); and

6.2.6 contain a statement to the effect that, if such a certificate of fair valuc is
requested, the offer will remain open for acceptance until the expiry of 2 period
of fourteeq days commencing on the date of the notice of the certified fair value
given to members holding shares of the other class pursuant to Article 6.3 or
until the expiry of the period referred to in Article 6.2,3 whichever is the later.

For the purpose of this Article an offer shall be deemed to be accepted on the day on
which the acceptance is reccived by the Company and may, if so specified in the
acceptance, be accepted by a member holding shares of the other class in respect of a
Jesser number of Shares than his full proportionate entitlement, If all the members
holding shares of the other class do not accept the offer in respect of their respective
proportions in full the shares not so accepted shall be used to satisfy any claims for
additional shares (notified in response to the invitation referred to in Anticle 6.2.2) as
nearly as may be in proportion to the mumber of shares already held by the members
holding shares of the other class claiming additional shares, provided that no member
shall be obliged to take more shares than he shall have applied for. If any shares shall not
bo capable of being offered to the members holding shares of the other class in proportion
to their existing holdings, except by way of fractions, the same shall be offercd to the
members holding shares of the other class or some of them, in such proportions as may
be determined by lots drawn in regard thercto, and the lots shall be drawn in such manner
as the directors may think fit.

Any member holding shares of the other class may, not later than eight days after the
date of the offer notice, serve on the Company a notice in writing requesting that the
auditors for the time being of the Company certify in writing the sum which in their
opinion represents the fair value of each of the shares comprised in the transfer notice as
at the date of the transfer notice, If the auditors decline such appointment at their
discretion then a person nominated by the President for the time being of the Institute of
Chartered Accountants in the country of the situation of the office on the application of
the directors or any member on behalf of the Company shall be instructed to give such
certificate and any following refevence in these Articles to the auditors shall include any
person so nominated. Forthwith upon receipt of such notice the Company shail instruct
the auditors to certify as aforesaid and the costs of producing such certificate shall be
apportioned among the proposing transferor and the purchasing members and borne by
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6.4

6.5

6.6

6.7

0.8

any one or more of them as the auditors in their absolute discretion shall decide. In
certifying the fair value as aforesaid the auditors shall be entitled to obtain professional
valuations in respect of any of the Company's asscts and shall be considered to be acting
as experts and not as arbitrators or arbiters and accordingly any provisions of law or
statute relating to arbitration shall not apply. Forthwith upon receipt of the certificate of
the auditors, the Company shall by notice in writing inform all members holding shares
of the other class of the certified fair value of cach share and of the price per share (being
the lower of the price specified in the transfer notice and the certified fair value of each
sharc) at which the shares comprised in the transfer notice are offered for sale.

If purchasing members shall be found for all the shares comprised in the transfer notice
within the appropriate period specified in Article 6.2, the Company shall not later than
seven days after the expiry of such appropriate period give notice in writing (hereinafter
called “the sale notice") to the proposing transferor specifying the purchasing members
and the number of shares to be purchased by cach purchasing member and the proposing
transferor shall be bound upon payment of the price due in respect of all the shares
comprised in the transfer notice to transfer the shares to the purchasing members.

If in any case the proposing lransferor after having become bound as aforesaid makes
default in transferring any shares the Company may receive the purchase money on his
behalf, and may authorise some person to executc a transfer of such shares on behalf of
and as atiomey for the proposing transferor in favour of the purchasing members, The
receipt of the Company for the purchase money shall be a good discharge to the
purchasing members. The Company shall pay the purchase money into a separate bank
account and shall hold the same on trust for the proposing transferor.

If the Company shall not give a salc notice to the proposing transferor within the time
specificd for that purpose in Article 6.4 he shall, during the period of thirty days next
following the expiry of the time so specified, be at liberty to transfer all (but not some
only) of the shares compriscd in the transfer notice (o any person or persons provided that
the price per share obtained upon such share transfer shall in no circumstances be less
than the price per shave specified in the transfer notice served in accordance with
Atigle 6,1 or as certified in accordance with Article 6.3 (whichever shall be the lower)
and the proposing transferor shall upon request furnish such information to the directors
as they shall require in relation to the price per share obtained as aforesaid. The dircctors
may require to be satisfied that such shares arc being transferred in pursuance of a bona
fide sale for the consideration stated in the transfer without deduction, rebate or
allowance whatsoever {o the purchaser, and if not so satisfied, may refuse to register the
instrument of transfer,

Any transfer or purported transfer of a share (other than upon transmission of a share
pursuant to regulation 29 of Table A upon the death of a member or upon a person
becoming entitled to a 'B' Share in consequence of the bankruptey of a member) made
otherwise than in accordance with the forcgoing provisions of Articles 6.1 to 5.0
inclusive) shall be null and void vnd of no offect.

If and when required by notice in writing by the holder or holders of (in aggregale) a
majority in nominal value of the other shares in the Company so to do ("the call notice"):-
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6.8.1 a member who transfers or purports to transfer any share in the Company in
breach of the foregoing provisions of these Asticles shall be bound to give a
transfer notice in respect of the shares which he has transferred or purported to
transfer in breach of these Articles; or

6.8.2 amember who causes or permits any of the events specified in Article 6.9 or with
regard to whom any of the events specified in Article 6.9.4 or §,9,3 oceurs shall
be bound to give a transfer notice in respect of all the shares registered in the
name of such member,

In the event of such member failing to serve a transfer notice within thirty days of the
date of the call notice such member shall be deemed to have given a transfer notice
pursuant to Article 6.8.1 or §,8.2 at the expiration of such period of thirty days and to
have specified therein as the price per sharc the fair value of each share to be certified in

accordance with Aglicle 6.3. The provisions of Articles 62 to 6.6 (inclusive) and
Aticle 6,11 shall mutatis mutandis apply.

6.9  The cvents specificd for the purposes of Atticle 6,.8.2 are:-

6.9.1 any direction (by way of renunciation nomination or otherwise) by a member
entitled to an allotment or transfer of shares to the effect that such shares or any
of them be allotted or issued or transferred to some person other than himsclf;

6.9.2 any salc, dealing with or other disposition of any beneficial interest in a share
(whether or not for consideration or otherwise but excluding any transmission of
a share to any person becoming entitled to such share in consequence of the death
or bankruptcy of a member) by whomsoever made and whether or not effected
by an instrument in writing save where the disposition is by service of a transfer
notice in accordance with these Articles;

6.9.3 the holding of a share as a bare nomince for any person;

6.9.4 in (he case of a corporate member, such member entering into liquidation (except
a members' voluntary liquidation for the purpose of reconstruction or
amalgamation) or suffering an administrative receiver to be appointed over allor
any of its assets or suffering an administration order to be made against it or
anything analogous to any of the foregoing under the law of any jurisdiction
occurs in relation to that corporate member;

6.9.5 in the case of a corporate member, a change in a controlling interest (as defined
in Agticle 6.10) of such corporate member.

6.10  For the purposes of Article 6,9.5 the expression “controlling interest” shall mean the
ability to exercise or control the exercise of in the aggregate more than 50 per cent of the
total voting rights (within the meaning of section 736A(2) of the Act) capable of being
cxercised at general mectings of such member.

6.11  The directors may, in their absolu'e discretion and without assigning any reason therefor,
decline lo register any transfer which would otherwise be permitted under the foregoing
provisions of this Aticle 6 if it is a transfer of a share on which the Company has a lien
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6.12

6.13

or of a share {not being a fully paid share) to a person of whoin they shall not approve,
The directors may also refuse to register a transfer unless:-

6.11.1 it is lodged at the office or at such other place as the directors may appoint and
is accoimpanied by the certificate for the shares to which it rlates and such other
evidence as the dircctors may reasonably require to show the right of the
transforor to make the transfer; and

6.11.2 it is in respect of only one class of shares; and
6.11.3 it is in favour of not more than four transferees.

The directors shall register a transfer of shares made pursuant to Articles 6.1 to 6.0
inclusive) or Artigle 6.1.4 subject to the provisions of this Article 6.11. Regulation 24
of Table A shall not apply to the Company.

For the purpose of ensuring that a transfer of shares is permitted pursuant to the
provisions of these Articles or that no circumstances have arisen whereby a transfer
notice may be required to be given, the directors may from time to time require any
member or the legal personal representatives of any deceased member or any person
named as transferee in any transfer lodged for registration to furnish to the Company such
information and evidence as the dircctors may think fit regarding any matter which they
may deem relevant to such purpose. Failing such information or evidence being
furnished to the satisfaction of the directors within a reasonable time after request, the
directors shall be entitled to refuse to register the transfer in question ot (in case no
transfer is in question) to require by notice in writing that a transfer notice be given in
respect of the shares concerned. In any case where the directors have duly required by
notice in writing a transfer notice to be given in respect of any shares and such {ransfer
notice is not duly given within a period of thirty days from such notice such transfer
notice shall be deemed to have been given at the end of the period of thirty days and such
transfer nolice shall be deemed to specify as the price per share the fair value of cach
share to be certified in accordance with Article 6.3 and the provisions of Articles 6.2 to
6,6 (inclusive) and Axticle 6,11 shall mutatis mutandis apply.

The provisions of Aticles 6 1 to 6.8 (inclusive) may be waived in any particular case il
all the members give their consent in writing.

era i

The directors may call general meetings and regulation 37 of Table A shall not apply to
the Company.

Notice of general meetings

A nolicc convening a general meeting shall be required to specify the gencral nature of
the business to be transacted only in the case of special business and regulation 38 of
Table A shall be modificd accordingly. The words "or a resolution appointing a person
as a director” and paragraphs (a) «nd (b) in regulation 38 of Table A shall be deleted and

the words "in accordunce with section 369(3) of the Act" shall be inserted after the words
"if it is so agreed” in that regulation.
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9.2

10,
10.1

10.2

10.3

10.4

All business shall be deemed special that is transacted at an extraordinary general
mceting, and also all that is transacted at an annuat general meeting, with the cxception
of declaring a dividend, the consideration of the profit and loss account, balance sheet,
and the reports of the directors and auditors, the appointment of and the fixing of the
remuneration of the auditors, the giving or renewal of any authority ir: accordance with
the provisions of scction 80 of the Act.

Every notice convening a general meeting shall comply with (he provisions of section
372(3) of the Act as to giving information to members i regard to their night to appoint
proxics; and notices of and other communications refating to any general meeting which
any member is entitled to reccive shail be sent to the directors and to the anditors for the
time being of the Company.

roceedi 1 meetin

The words, "save that, if and for so long as the Company has only one person as a
member, one member present in person or by proxy shall be a quorum™ shalj be added
at the end of the second sentence of regulation 40 of Table A.

If a quorum is not present within half an hour from the time appointed for a gencral
meeling the general meeting shall stand adjourncd to the same day in the next week at the
same time and place or to such other day and at such other time and place as the dircctors
may determine; and if at the adjourned general meeting a quorum is not present within
half an hour from the time appointed therefor the member or members present in person
or by proxy or (being a body corporate) by representative and entitled to vote upon the
business to be transacted shall constitute a quorum and shall have power to decide upon
all matters which could properly have been disposed of at the meeting from which the
adjournment took placc. Regulation 41 of Table A shall not apply to the Company.

Yotes of members

Regulation 54 of Table A shall not apply to the Company. Subject to any rights or
restrictions for the time being attached to any class or classes of shares, on a show of
hands every member entitled to vote who (being an individual) is present in person or by
proxy (not being himself a member entitled to vote) or (being a corporate body) is present
by a representative or proxy (not being himself a member entitled to vote) shall have one
vote and, on a poll, every member shall have one vote for each share of which he is the

holder.

The words "be entitled to" shall be inserted between the words "shall" and "vote" in
regulation 57 of Table A.

A member shall not be entitled to appoint more than one proxy to attend on the same
oceasion and accordingly the final sentence of regulation 59 of Table A shall not apply
{o the Company. Any such proxy shall be entitled to cast the votes to which he is entitled
in different ways.

Save with the prior written consent of the holder of the majority of the entire issued share
capital of ‘B’ Shares, the Company shall not:

10.4.1 alter, increase or reduce the authorised or issucd sharc capital of the Company;
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1.
il

11.3

12,
12.1

12.2

12.3

12.4

L3

10.4.2 alter its Memorandum or Articles of Association of the Company

The holders of the ‘B Shares shall nol unreasonably withhold the consent referred to in
Atticle 10.4 provided such proposed altcration is intra vires the powers vested in Wigan
Borough Council from time to time.

Alternate directory

An altemate director shall be entitled to receive notice of all meetings of the directors and
of all mectings of committees of the directors of which his appointor is a member
(subject to his giving to the Company an address within the United Kingdom at which
notices may be served on him), lo attend and vote at any such meeting at which the
director appointing him is not personally prescnt and generally to perform all the
functions of his appointor at such meeting as a director in his absence, An alternate
direstor shall not be entitled as such to receive any remuneration from the Company, save
that he may be paid by the Company such part (if any) of the remuneration otherwise
payable to his appointor as such appointor may by notice in writing fo the Company from
time 1o time dircct. Regulation 66 of Table A shall not apply to the Company.

A director, or any such other person as is mentioned in regulation 65 of Table A, may act
as an altemate dircctor to represent more than one director, and an alternate director shalt
be entitled at any mecting of the directors or of any committee of the directors to ore vote
for cvery director whom he represents in addition to his own vote (if any) as a director,
but he shall count as only one for the purpose of determining whether a guorum is present
and the final sentence of regulation 88 shall not apply to the Company.

Save as otherwise provided in the regulations of the Company, an alternate director shall
be decmed for the purposes specified in Article 11,1 to be a director and shall alone be
responsible for his own acts and defaults and he shall not be deemed to be the agent of
the director appointing him, Regulation 69 of Table A shall not apply to the Company.

Appointment and retirement of directors
The directors shall not be required to retirc by rotation and rcgulations 73 to 80
(inclusive) of Table A shall not apply to the Company.

The Company may by ordinary resolution appoint any person who is willing to act to be
a director, either to fill 2 vacancy or as an additional director.

The directors may appoint a person who is willing to act to be a director, either to fiil a
vacancy or as an additional director, provided that the appointment docs not cause the
number of directors to exceed any number determined in accordance with regulation 64
of Table A as the maximum number of dircctors for the time being in force.

If, immediately following and as a result of the death of a member, the company has no
members and if at that time it has no directors, the personal representatives of the
deceased member may appoint any person to be a dircctor and the director who is
appointed will have the same rigits and be subject to the same duties and obligations as
if appointed by ordinary resolution in accordance with Atticle 12.2. If two members die
in circumstances rendering it uncertain which of them survived the other, such deaths
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12.6

13.

13.1

13.2

134
13.5

14.

shall, for the purposes of this Article, be deemed to have occurred in order of seniority
and accordingly the younger shall be deemed to have survived the elder.

Wigan Borough Council, provided it is a holder of 2 majority of the entire issued share
capital of 'B' Shares:

12.5.1 may appoint a representative as a director of the Company; and
12.5.2 may remove and/or replace such director appointed pursuant to Article 12.5.1

If Wigan Borough Council ccascs at any lime to hold a majority of the entire issucd
share capital of 'B' Sharcs then it shall procure that any director appointed pursuant to

Atigles 12.5.1.0r12,5.2 above shall resign as a director forthwith.

i ti oV fyector;
The office of a director shall be vacated if:-

he ceases 1o be a dircctor by virtue of any provision of the Act or these Articles or he
becomes prohibited by law from being a director; or

he becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

he is, or may be, suffering from mental disorder and either:-

13.3.1 he is admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, in Scotland, an application for
admission under the Mental Health (Scotland) Act 1960; or

13.3.2 an order is made by a court having jurisdiction (whether in the United Kingdom
or elsewhere) in matters concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person to exercise powers with
respect to his property or affairs; or

he resigns his office by notice to the Company; or

he shatl for more than six consceutive months have been abscnt without permission of
the dircctors from meetings of directors held during that period and the directors resolve
that his office be vacated,

and regulation 81 of Table A shall not apply lo the Company.

Gratuiti { i

Regulation 87 of Table A shall not apply to the Company and the dircctors may exercise
any powers of the Cormpany confetred by its Memorandum of Asscciation to give and
provide pensions, annuities, gratuitics or any other benefits whatsocver to or for past or
present directors or employecs (or their dependants) of the Company or any subsidiary
or associated undertaking (as defined in section 27(3) of the Companies Act 1989) of the

Company and the directors shall be entitled to retain any benefits received by them or any
of them by reason of the exercise of any such powers.
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15.1

15.2

5.3

Proccedings of the directors

Subject to the provisions of the Act, and provided that he has disclosed te the directors
the nature and extent of any interest of his, a director notwithstanding his office:-

15.1.1 may bea party to or othcrwisc interested in any transaction or arrangement with
the Company or in which the Company is in any way interested;

15.1.2 may be a dircctor or other officer of or employed by or be a party to any
transaction or arrangement with or otherwise interested in any body corporate
promoted by the Company or in which the Company is in any way interested;

15.1.3 may, or any firm or company of which he is a member or director may, act in a
professional capacity for the Company or any body corporate in which the
Company is in any way interested;

15.1.4 shall not by rcason of his office be accountable to the Company for any benefit
which he derives from such office, scrvice or employment or from any such
transaction or arrangement or from any interest in any such body corporate and
no such transaction or arrangement shall be liable to be avoided on the ground of
any such interest or benefit; and

15.1.5 shall be entitled to vote on any resolution and (whether or not he shall vote) be
counted in the quorum on any matter referred to in any of Aicles 15.1.1 to
15,14 (inclusive) or on any resolution which in any way concems or relates to a
matter in which he has, dircctly or indirectly, any kind of interest whatsoever and
if he shall vote on any resolution as aforesaid his vote shall be counted.

For the purposes of Article 13.1:-

15.2.1 a general notice to the directors that a dircctor is to be regarded as having an
interest of the naturc and extent specified in the noice in any transaction or
arrangement in which a specified person or class of persons is interested shall be
deemed to be a disclosure that the director has an interest in any such transaction
of the nature and cxtent so specified;

15.2.2 an interest of which a director has no knowledge and of which it is unrcasonable
to expect him to have knowledge shall not be {reated as an interest of his; and

15.2.3 an interest of a person who is for any purpose of the Act (excluding any statutory
modification not in force when these Articles were adopted) connected with a
director shall be treated as an intcrest of the director and in relation to an altemate
director an interest of his appointor shall be treated as an interest of the alternate
director without prejudice to any interest which the aitemate director has
otherwise.

Any director including an alternate director may participate in a meeting of the dircctors
or a committce of the directors of which he is a member by means of a conference
telephone or similar communications equipment whereby all persons participating in the
meeting can hear each other and participation in a meeting in this manner shall be
deemed to constitute presence in person at such meeting and, subject to these Articles and
the Act, he shall be entitled (o vote and be counted in a quorum accordingly. Such a
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5.5
16.

17.
17.1

17.2

i7.3

mecting shall be decined to take place where the largest group of those participating is
assembied or, if there is no such group, where the chairman of the meeting then is.

Regulation 88 of Table A shall be amended by substituting for the sentence:-

"]t shall not be necessary to give notice of a meeting to a director who is absent from the
United Kingdom."

the following sentence:-

"Notice of every meeting of the directors shalt be given to cach director and his alternate,
including directors and alternate directors who may for the time being be absent from the
United Kingdom and have given the Company an address within the United Kingdom for
service."

Regulations 94 to 97 (inclusive) of Table A shall not apply to the Company.

The seal

If the Company has a scal it shall be used only with the authority of the directors or of
2 committee of the directors. The directors may determine who shall sign any instrument
to which the seal is affixed and unless otherwise so determined, every instrument to
which the scal is affixed shall be signed by one director and by the sccretary or another
director. The obligation under regulation 6 of Tabic A. relating to the sealing of share
certificates shall only apply if the Company has a seal. Regulation 101 of Table A shall
not apply to the Company.

Notices

In regulation 112 of Tablc A, the words "by telex to a telex number supplied by the
member for such purpose or* shall be inserled immediately after the words "or by
sending it" and the words "first class" shall be inserted immediately before the words
"post in a prepaid envelope”.

Where a notice is sent by first class post, proof of the notice having been posted in a
properly addressed, prepaid envelope shall be conclusive evidence that the notice was
given and shall be decmed to have been given at the expiration of 24 hours after the
envelope containing the same is posted. Where a notice is sent by telex receipt of the
appropriatc answerback shall be conclusive evidence that the notice was given and the
notice shall be deemed to have been given at the time of transmission following receipt
of the appropriate answerback. Regulation 115 of Table A shall not apply to the

Company.

If at any time by reason of the suspension or curlailment of postal services within the
United Kingdom the Company is unable effectively to convene a general meeting by
notices sent through the post, a general mecting may be convened by a notice advertised
in at least one national daily newspaper and such notice shall be deemed to have been
duly served on all members entitled thereto at noon on the day when the advertisement
appears. In any such case the Coinpany shall send confirmalory copies of the notice by
post if al least seven days prior to the meeting the posting of notices to addresses
throughout the United Kingdom again becomes practicable.
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In regulation 117 of Table A, the words “with the like sanction” shal] be inscried
immediately before the words "determine how the division®.

19 Indemnity

19.)  Subject to the provisions of scction 310 of the Act every director (including an alternate
director) or other officer of the Company shall be indemnified out of the assets of the
Company against all losses or liabilities which he may sustain or incur in or about the
lawful execution of the dutics of his office or otherwise in relation thereto, including any
liability 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 section 144 or section 727 of the Act in which relief is granted to
him by the court, and no dircctor {including an altemale director) or other officer shall
be lizhle for any loss, damage or misfortune which may happen to or be incurred by the
Company in the lawful execution of the duties of his office or in refation thercto.
Regulation 118 of Table A shall not apply to the Company.

192 The directors shall have power to purchasc and maintain for any director, (including an
alternate director) officer or auditor of the Company insurance against any such liability
as is referred in scetion 310 (1) of the Act and, subject to the provisions of the Adt,
against any other liability which may attach to him or loss or cxpenditure which he may
incur in relation to anything done or alleged to have been done or omitted to be done as
a dircctor, (including as an alternate director) officer or auditor.

193  The directors may authorise the directors of companics within the same group of
companies as the Company to purchasc and maintain insurance at the expense of the
Company for the benefit of any director (including an altemate director), other officer or
auditor of such company in respect of such liability, loss or expenditure as is referred to

in Atticle 192
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