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WRYTTEN RESOLUTION

OF
DViBRO EUROFE LAMITED
(Corpany number: 196168)
Pasned My 1998 éﬁ.

8

{

Woe, the undersigoed. being the sole membrer for the time beiog of the ubove named company (“the
Company”) eotitled to micnd and vote at gencral mectings thereof HEREBY TASS the following
resolutioms &3 ondinary ond gpecial resolutions of the Company 83 specified below pursuat 10 gection
181 A Comranics Act 1985 and cordinn that mch resolutions shall be s valid and cffcetual as if they
hod been passed at an extrmomdinary geveral meeting of the Commpany duly convencd aod held:

ORDINARY RESOLUTIONS

1

That the authorised share capital of the Company be increased from £160.000 10 £199,750 by
the creation of 39,750 new odinary shares of £1 enclt in die capital of the Company having the
rights and restrictions get ot in die Articles of Associasion of the Compeny.

That the Directors shell have unconditonal authority (o allot, gront opticos ovel, ofier or
otheewiss dezl with or dispust of say rlevont securites (s defined gection 30(2) of the
Compaaies Act 1985) of the Compary o such persans 3t such timea uad groerally on such
teems znd conditions 25 the Directars may determine including, for the aveidanes of doubt, by
vy of warrants, The authority hercby conforred shall from the date hereof, revoke 2nd replace
apy proviovs such.authority 33 may have cxisted znd shall be for 3 period expiring Hve ycars
from the date hereof unlcss previcusly cenewed, varied of revoked by the Company in General
Mecting and the maximum amaurl of such relevans sesuritics a3 aforcsaid which moy be
zlloticd purniant to sueh authority shall be the autharised but 05 yet unissued spart capital of
the Company at the date and dme of passing of this resolution and 25 increased by the
precedizg wsalution and the Disectors shall be cotitled uodsr the authority hereby confesred of
uader any renowal therosf to make 2 Foy time prior to the expisy of such suthority any offer of

apreament which would or might require relevant sccuritics 33 aforesail to be rllotied aficr the
expity of such authority.

SPECIAL RESOLUTIONS

7

Tho Scedos 89(5) Companits Act 1585 shall fos epply to the issue of equity sccuntics
pursuant @ resofution Z abave

&, That the Articls of Association of the Company be aliered 35 follaws:
(=) by thc eddition of a new’ Asusle 9A:
"gA The Dircctors shall be entided © issue wirrants o subecribs for shorcs in the
. Company’s share ezpita! to such persons, 0a such 1erms and in such manner 8¢ they
think fic”s and
) by defenion of the existng Asticle 23 and replacement oAt 2 gew Article 73 as follows:
"23 The Directors may at aoy time in their absolvte and uncomuolled diseretion, and
without assigning 2ny feascn gecling (o register any transfes of Shares PROVIDED
emtOReL o : i ﬁ
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THAT nenwithstandipg anything o e contrary commained io these Articles, the
Direstory shall register any mansfer of ghares, where such reansfet is executed by’

{a) ny bank or institution 1 whom such sheres have beeo charged by way of
security, or by wry nominee of such a bank o {pytitution pursuznt Lo the power
of sale updee such security, and a certificate by agy officinl of such bank of

institution tha tho shares wore 30 charged and the umnsier was 59 excoured
shall bes conclusive cvidece of such facts; of

() anybuﬂcorinsﬁnrrionmwhamsuchshutsbavubm issucd pursvan o any
arcant ot cthet right 1o subscribe issued by the Comparry of by 27y fiopames
of such imstituticn, and a certificats by any official of such bk or institution

that the shares were §0 issued shall be conclusivo cvidence of such facts

and in cach casa the Disectors sholl register army and all subsequent transfers of such
<hares, Toe Direetors mey also suspend the registration of transfirs (save as provided
above) at such times and for such periods os they moy from time to time determine but
so that such registratiod shall not be suspended for morc than thircy days ip &ny Y=
‘ths Dircctors may decling o yecognise any instrument of wransfer unless the
inswrument of transfer is accomponied by (e Ceptificate of the Shares 0 which it
relates and such other evidenee as the Directors may reagoably mequire 0 show the
riglu of the trensferor W make tbe mansfer, If the Directors refuse to register a transfer

any Shares thay shall within two months after the date on which the transfer wus

wi the Campany send to the imusferce poties of the refisal and rerurn o him

e inscument of transfer.
Duly authorised signatory

¥For aad oa betnlf of UMBRO EUROYE HHOLDINGS LIMITED
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THAT nerwithstandiog anything 0 the contrary comincd o 1bese Asticles, the
Directors shill register any wransfcr of thares, where such transfe? s executed by:

(a) any bank or institution 0 whom such sharcs have beed charged by vy of
security, or by ey nonainee of such & bank o7 {pstinytion pussy2st 1o the powes
' of sale undee such security, apd a cortificate by aoy official of such bank or
institution that the sharcs were 50 charged and the ransfer was 69 execuied

shall b comelvsive evideaee of such facts; of

®) mybmkmmsﬁurﬁonmwhamsuch shares have been issucd PUTZUANT IO A0Y
warvant or other right fo gubscribe issued by the Company or by 877 Fsoprnee
of wuch instiution, and a certificate by any official of guch bamk or igstitution
that the ghares were §0 issued stall be conclusive evidence of such facts
' and in cachs casa the Directors shall register ary and all subsequent transfers of such
shares, The Direetors mey also suspend the registratioo of trungfers (save as provided
obove) at such times and for such periods as they moy {rom time to ime dztermine but
5o that such registmuos ghall pot be suspended for more than thirty days in amy yo=r.
"fhs Directars may decline (o tecognise any instrument of transfer unjess the
instrumern of transfer is accompenicd by the Certificate of the Shares 19 which it
relates and such ather evidinee as lhe Dircclos may reasonnbly requive 0 show the
{elt of the wensfeor W make the wansfes, e Directors refuse to register a transfer
zay Shares they shall within two months afer the date on which the fransfer was

wih the Company scud to e tmnsferce poties of the refusal and return o fim
E o insrument of transfer,
Duly authorised signaory

For aad oa betutf of UMBRO EUROYE HOLDINGS LIVBTED

2GR it

w3040 Jf-hv




