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Company No: 2941640
THE COMPANIES ACT 1985
RESOLUTIONS IN WRITING

DATED: b Tewsy 1998

TAKE A BREAK MOTORWAY SERVICES LTD

. -
At an extraordinary general meeting of the Company duly convened and hield on 6& Tl 'y the
following resolution was duly passed as » special resolution,

That:~
The articles of association of the Company be amended by the addition of the

(1)

following new article as article 20:

20, (A) The Directors may with the sanction of the Company in
peneral mecting (which for the avoidance of doubt far
this purposes includes a resolution in writing pursuant
to article 14 of the Company's articles of association or
a written resolution passed pursuant to section 381A of
the Companies Act 1985) offer the holders of any class
of shares in the capital of the Company the right to elect
to receive in respect of all or any part of their holding of
such shares, additional shares in the Company, credited
as fully paid instead of cash upon such tarms and
conditions and in such marner as may be specified in
such r.solution and otherwiie as the Directors may
determine. Any such resolvi 1 inay spscify a particular

ATRUE

o dividend and/or all or any di " *>"s (or any part of such

g o dividends) declared or paid witiu. & specified period.

x’% ;{3 Y (B) Where any such right of election is 1o be offered to the
8 H : holders of shares of 2 particular class pursuant to this
£ i Asticle, the Directors shall make such offer to such
& H - holders in writing (conditionally, if-the necessary
Py H 5 resolution has yet to be passed, upon such resolution
S I z W being passed) and shall make available to or irovide
E CGalg . suchi holders with forms of election (in such formn as the
Q b l:;,’ ; ZZ Dlrccfors may_approvc) whercby such holders may
¥ A = exercise such right and the Directors shall notify such
g &L i holders of the procedure to be followed and of the plece
2 k‘ ‘L. u . =:£ g at which and the latest date and time by which duly
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completed forms of election must be lodged in order to
be effective.

(C) In relation to such offer, the nominal and/or market
value of the further shares need not be'equal to the cash
dividend but may be more or less and the Directors may
make such provisions for disregarding or rounding up
or down fractional entitlemeats,

)] Following an election by holders of shares in
accordance with this Article the relevant dividend (or
that part of a dividend in respect of which a right of
clection has been made) shalf not be payable on the
shares in respect of which the election was made but, in
lieu theseof the Directors shall capitalise out of profils
of the Company not required for paying any preferential
dividend (whether or ot they arc available for
distribution) or out of any sum standing to the credit of
the Company's shares premium account of capital
reserves (including any capital redemption reserve) as i
the Directors may determine to the holders of the shares '
in respeet of which clection is made, a sum cqual to the
aggregate nominal value of the number of additional
shares required to be allotted to the holders of the
shares who have made such election and shall apply
such sum in paying up in full such number of additional
shares and shall afiot and distribute the same to and
amongst such holders on the basis sct out in this Article,

E) The additional shares so allotted shafl rank pari passu in
all respects w.th the fully paid sharcs of the relovant
class in the Company then in issue save that they shall
not be entitled to participate in the dividend in relation
to which the relevant election was made."

) The rights attaching to all the ordinary shares in
existence shall be limited to the ordinary shareholders !
original holding in the company. :

The authodised chare capital of the Company be incieased from £760,623 to £840.025
by the creation of 8,000,000 new ordinary shares of lp each. U

The new ordinary shares of 1p each shall have the same tiglys as the ordinary shares of
£1 cach.

The Directors be zuphorised to implement the provisions of new article 20 of the
articles of association of the Company (to the extent determined by the Directors) i
respect of any dividends or interim dividends declared by the Dircctors at any time
prior to 31 December 1998,
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3. Purruant to the provisions of section 80 of the Companics .-t 1985 the Directors are
generally and unconditionally authorised to exercise all the powers of the Company to
allot relevant securities as defined b¥ such scction provided that the maximum amount
of such sccurities which may be allotted under this authority (within the meaning of
that section) is the unissued authorised share capital of the Company at the date of this
resoltstion- (as increased by resolution 2 above) and this authority shall unless it is
(pror lo its expiry) duly revoked or varied or is rencwed, cxpire on the fifth
anniversary of the date of this resolution save that the Company may, before such
sxpiry, make an offer or agreeraent which will or may require relevant securities to be

allotted afier such expiry.

6. Pursuant to article 4 of the Company's articles of association, the shares in respect of
which pursuant fo section 80 of the Companics Act 1985 the Dircctors have the
authority to allot by virtue of resolution 5 above be and the same are hereby released
from the provisions of article 4 and accordingly the dircctors may ailot, grant options
over or atherwise dispose of the same 1o such persons on such tetms and in such
manner as they think fit, ’

By order of the Board
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