Company Numbexr: 321520

THE COMPANIES ACT 1985

ORDINARY RESOLUTION
oF

MARLANDS ESTATES LIMITED

We, the undersigned, being all the members for the time being of

the above~named company entitled to

vote at general meetings hereby pass the following resolution as
on ordinary xesolucion and agree that the sald resolution shall,
purguant to Regulation 53 of Table A of the Companies Act 1985
(which clause 4is included in the
Association) for all purposes be as valid and effective as if the
same had been passed at a general meeting of the Company duly

convened and held: :

IT WAS RESOLVED THAT the L-C Prefoerence Shares be ra-named
"Ordinary Shaxes" to rank pari passu with the existing ordinary

shares of the Company, t

x-‘P"’)
v

:,cvi,‘p"’ dﬁ ,f.)*’{#

J
Signed L A N N
for Kids Limited

o . L
f/ e
F % ‘\J oo =
folyr :
Signed ‘.'.']"'."'.‘.'.’.‘.I...".

Penny North

Dated [&i~ JAMaan vy /95("

recelve notice and attend
Articles

company’ s

[

CANNONS

Heorletta Heous e,

1718 Boaruahn Stray
Covert Lromdan

Londcn ut.‘u..kﬁx
Teepnena 1 &3 w0

Fax (1-
DX 400 ( OVENT GARDEN

[ s tks. kS0 0

COMPANIES HOUSE
22 JAN199

M 55_




COMPANY NO. 321529

THE COMPANIES ACTS 1929 TD-1983

SPECIAL REBOLUTIONS

oF

MARLANDS ESTATES LIMITED

At an Extraordinary General Meeting of the Members of the
above-named Company

duly oconvened and held at Fullexs Mannings Heath, near Hoxsham,
Sussex :

on 4th day of July 1984 . 0

the foilowing regsolutions were duly . passed as Special
Resolutions: - J

RESOLUTIONS

(1) THAT 2000 unissued Ordinary Shares of £1 each 1n the

capital of the Company be and they are hareby sub-divided
into 200,000 Ordinary Shares of lp each.
- " |

I

(2) THAT the 194,375 Ordinary Shares 5f £1 gach already issued
be converted into deferred shares.:

-

(3) THAT the directors be asuthorised to make a capitalisation

: issue of one Ordinary Share of 1p each for every existing
Ordinary Share of £1 each by the capitalisation of £1944
being part of the amount outstanding %o the credit of the
Company’ 8 profit and loss account.

(4) THAT the Articles of Asgoclation of the Company be altered
by the insertion of the following new articles: -

COMPANIES HOUEE
CAPITALISATION OF PROFITS 22 JANIN 3
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20, The Company in genaxal moeting may upon thdre Tl on

of the directors, resolve that it is desirable to
capitalise any part of the amount for the time being

| standing to the credit of any of the Company’s reserve
accounts or to the credit of the profit and loss account

or othexwlse available for distribution, and accordingly
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21,

that such sum bé set free for distribution amengst the
Members who would have béen entitled thereto if
distributed by wvay of - dividend and in the same
propertions on condition that the same be not paid in
cash but be applied either in or toward° paying up any
amounts for the time being unpaid on any shares held by
such members respectively or paying up in full unissued
shares or debentures of the Company to be alloﬁted and
distributed credited as fully pald up to and amongst -
such members in the proportion aforesaid, or partly in
the one way and partly in the other, and the Directors
shall give effect to such resolution: .

Provided that a share premium acéountﬁyahév;x'céﬁital
redemption reserve fund mﬁy, for the purposes of this
regulation, only be applied in the paying up of unissued
shares to be allotted to members of the Company as ‘fully

pald bonus shares.

The Company in General Meeting may on the recommendation
nf the Directors resolve that 1t 4is desirable to
capitalisé any part of the amount for the time being
standing to the credit of any of the Company’'s reserve:

.'r»

accounts or to the credit of the profit and loss account

-which iz not available for distribution by applyingfguch

sum in paying up in full unissued shares to be allotted
as fully paid bonus shares to those members of %he
Company whe would have been entitled to .that sum if it

were distributed by way of dividend (and in the saine




(3}

- proportions), éh&ithe Directors éhall give effect to

such resolution,

Whenever a regolution 4is passed in pursuance of
regulation 20 or 21 above the Directors shall make all
apprepriations andiapplicatibnstof the undivided profits
resolved to be capitalised thereby, and all allotments
and issues of fully~paid shares or débentures, if any,
aﬁd generally sghall do all acts and things reguired to
give effect thereto, with full power to the Directors to
make such provision by the dssue of fractional
cextificates oy by payment in cash oy otherwise as they
think £it for the case of shares or debentures becoming
diptributable in fractions, and aleo £o‘éagﬂéfzsé any
person to enter on behalf of all members entitled
thereto into an agreément.with the Company providing for
the allotment to them reépectivazly, crédit‘.ed as fully
paid up, of any further ahéras or debentures to which
they may be entitled upon such cépitnliaation, or (as
the casne may requiré) for the payment up by'the Companyﬂ
on thelr behalf, by the nppl‘ic:ation thereto of their
reapect‘ive proportions of the profits resolved to be
capitaliaed, of the amounts Or any part of the amounts
ramaining uppaid on their . exiating shares, and any
agreemcnt made under such authority shall be effective

and binding on all such members." ' e

Upon the recommendation of the Directors it is desirable

Yo capitalise the sum o£‘£1194$~being part of the .amount

ad




(4)

standing to the credit of the Company's profit and loss
account and accordingly that such sum be set free for
distribution amongst the members who would have been
entitled thereto if distributed by way of dividend on
condition that the same be not pa‘icfi in cash but be
applied in paying up in full at par 194,375 unissued
Ordinary Shares of lp each in the capital of the Company
to be allotted and distributed credited as fully paid
among such members in the pro}gortﬁ.on of 1 new Ordinary
Share of 1p for every 1 Ordinary Share of £1 {to be
converted under paragraph (4) of this Resolution into
Deferred Shares) held by them immediately prior to the
passing of this Resolutionﬁ and that the ﬂDire‘ctors be and
they are hereby authorimed and directed to ajipl} the
said sum of £1944 and to allet the saaid 194,}375' new
Ordinary shares ,gccordingly within one month after the
passing of this fienolut:ion. ‘
!‘ |

Forthwith aftesx 1}11@ allotment of the new fbrdinary Shares
pursuant to pqragﬁraph {3) _“of thip Resolution 't:}ie rights
attaching to ther 194,375’previqumly issued registered
Ordinary Shares c!pf £1 each in, thé capitalu of the COm;Sany
be cancelled and vach of the sald S}mres be converted
into a Deferred .Jhare having attat.hed the:-c‘co the rights
and being subject to the conditions sut out in the
Articles of Association of the Compzmy ‘as altered by
paragrapn (5) of this Resolutiosn,



(5) The Articles of Associationﬁbf the Company be further

altered by the insertion of the followin

4h;

g new Article

"4p The authorised share capital of the Company at the

date of adoption of this Article 'ig £250,000

divided inte

(1)
{ii)
(144)
(3

Tha
the

. 200,000 Ordinary Shores of 1p cach

194,575 Deferred Shanes of £1 each
8,000 Ordinary Sharem of £1 each
45,625 "L-C FPreference Sharesy, of £1 each.
R
b ‘
respective rights and priyi%?gen sttached to

Ordinary Shares and the Deferred Shares arve

(pubject to and without prajudice to the rights and

privileges of any proforance Shares) as follows:-

(1}

(2)

As reqards income:

The Ordinary Shares shall confer upon. the
holders thereof ap &a ¢lass the right tTo
receive tha vhole of sﬁ@h dividondaAanﬂ other

distributions as shall be resolved Lo be

~distributed out ?f the profites of the Company

avallable for distribution the same to Dbe
distributed amongst the holdexys of ﬁhe
Ordinary Shares in propertion to the amounts

paid up or credited as paid up thereon.

N



(b)

{(2)

(o0}

(b)

(e)

{3)

The Deferced Shares shall not confer on the

héiders éherebf“ the right at any +time to

participate in the profits of the Company.

As regards capital:

In the event of a winding up of the Company or

- other return of capital the assets of the

Company available for distribution amonget the
members phall be applied in the £oll¢wiﬁg

manner and order of priovity:-

Pirst, {n paying to the tholders of the

Ordinary Shares the sum of élO,DOb'ﬁggagﬁéfé{:

Second, 4in paying to the holders of the
Deferred Shares the amounts paid up or

credited as paid up on such sharas;

Third, in distributing the balance amongst the
holders of the Ordinary Sﬁarea in propértion
to the amounts paid up‘ow credited aufbaid uﬁ
on the Ordinary Shares held by sBuch holders

roopectively,

A8 _regards voting:

The Deferred Shares shall net gt any time confer on

the holders thereof any right te attend or vote at
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or receive

any General Meetings of the Company

notices thevreof.!
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