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COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
WARD HOLDINGS LIMITED
{Registered Number 300534)
WRITTEN RESOLUTION

We the undersigned, being all the members/the sole member of the Company
entitled to attend and vote at a general meeting of the Company, HEREBY RESOLVE
in accordance with Section 381A of the Companies Act 1985 (as amended) that the
following resolution be and are hereby passed as Written Resolutions of all the
members/ the sole member of the Company:-

THAT:

1. The memorandum of association of the Company be altered with respect to
the statement of the Company's objects by the insertion of the following
section at the end of Clause (m) of the Company's memorandum of
association:

"and subject to and in accordance with due compliance with the provisions of
Sections 155 to 158 {inclusive) of the Companies Act 1985 as amended (the
"Act") (if and so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as defined in Section
152(1)(a) of the Act) for any such purpose as is specified in Section 151(1)
and/or Section 151(2) of the Act."

2. The articles of association of the Company be altered by the deletion from
Clause 3.1 of the words "The lien conferred by regulation 8 of Table 8 shall
extend to fully paid shares and to all shares registered in the name of any
person indebted or under liability to the company to the extent of such
liability or indebtedness, whether such person shall be the sole registered
holder or one of several joint holders." and the insertion of the words "The
Company and the directors shall not be entitled to exercise any lien which the
Company has in respect of its shares (whether fully paid or party paid).

3. The articles of association of the Company be altered by the insertion of the
following section as Clause 3.4:

"3.4

34.1 Notwithstanding anything contained in these Articles, the Company
and the directors shall not decline to register any transfer of shares,
nor may they suspend such registration, where such transfer:

(a) is to any Secured Party; or ’ ” ” ’
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(b}  is delivered to the Company for registration by a Secured Party
in order to perfect its security over the shares; or

(c) is executed by a Secured Party pursuant to the power of sale or
otherwise under such security.

And furthermore notwithstanding anything to the contrary contained
in these Articles no transferor of any shares in the Company or
proposed transferor of such shares to a Secured Party and no Secured
Party shall be required to offer the shares which are or are to be the
subject of any such aforementioned transfer to the shareholders for the
time being of the Company or any of them, and no such shareholder
shall have any right under the Articles or otherwise howsocever to
require such shares to be transferred to them whether for
consideration or not.  Furthermore, notwithstanding anything
contained in these Articles, the Company and the directors shall not
be entitled to exercise any lien which the Company has in respect of
its shares (whether fully or partly paid).

For the purposes of this Article, "Secured Party" means any bank or
financial institution (including, without limitation, The Royal Bank of
Scotland plc) to which a security interest has been granted over the
shares in the Company, or any nominee, receiver or other entity acting
on its behalf.

Subject to such of the restrictions of these Articles as may be
applicable, any member may transfer all or any of his shares in
writing in any usual or common form or in any other form which the
Directors may approve. The instrument of transfer shall be executed
by or on behalf of the transferor and {except in the case of fully paid
shares) by or on behalf of the transferee and the transferor shall
remain the holder of the share and as such a member of the Company
until the name of the transferee is entered in the Register of Members
in respect thereof."

The articles of association of the Company be altered by the insertion of the
following section as Clause 7.3 of the articles of association of the Company:

"7.3

The Directors may exercise all the powers of the Company without
limit as to amount to borrow and raise money and to accept money on
deposit and to grant any security, mortgage, charge or discharge as
they may consider fit for any debt or obligation of the Company or
which is binding on the Company in any manner or way in which the
Company is empowered so to grant and similarly as they may
consider fit to enter into any guarantee, contract of indemnity or
suretyship in any manner or way in which the Company is
empowered so to enter into."




Signed:

For and cn behalf of
WARD HOMES GROUP LIMITED

Date: 12t July 2002




