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THE COMPANILS ACT 1985

COMPANY LIMITLED BY SHARIES

RESOLUTION
of

THE MEMORIAL STADIUM COMPANY LIMITED

{IPassed 277 RYer. , 1998)

At an Extraordinary General Meeting of the Company duly econvencd and lield the following
Special Resolution was duly passed:

RESQLUTION

THAT;

(a) tollowing the subdivision referred to in paragraph (a) above, (e existing sharc issucd and
registered it the name of Bristol Rovers Football Club PLC and 499 of the unissued shares
of the Company be and are hercby re-designaled as “A” ordinary shares of L1 cach awd the
evisting share issued and regisiered in the name of Bristol Rughy Foothall Club Limited

and 499 of the unissued shares be aml arc hereby re-desipnaled as I3 ordinary shares of
£1 each;

{1 the autharised share capital of the Company be incrensed from £1.000 (0 £2,100,000 by the
creation of an additional 49,500 “A” ordinary shares of £1 cach, 49.500 B™ ordinary shares
of L1 each and 2,000,000 comutative redeemable preference shares of £1 cacln

(c) for the purposcs of section 80 of the Companics Acl 1985 the discctors be and e heieby
generally and unconditionaily authorised to exercise all the powers of the Company {0 altot
relevant securitics (within the meaning of the said seetion 80) up fo an aggregate numingl

© value of £2,098,000 PROVIDED THAT such authority shall cxpire on a date 15 months
after the passing of this resolution or at the first Annnal General Mecting of the Company
whichever shall he the earticer;

(d)  subject to passing (he preceding resolution the directors be and are hereby empowened
pursuant to scction 95 of the Companies Act 1985 1o sllol cyuily seeuritics (as defited in
Section 94 of the said Act) conferred upon them by the preceding resolution as if sections
$9(1) and (1) 1o (6) (inclusive) of the said Act did not apply PROVIDED THAT such
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power conferred shatl expire on the date 15 months afier the passing of this iesolution o al
the first Aanual General Mecting ot the Company, whichever shall be the cadier; and

the Articles of Association of the Company in the fornt presented to the meeting ancl signed
by the Chairman for the purposes of identification be and hereby are adopted in substitution

for the cxisting Articles of Association of the Company.

Cllb A

CHAIRMAN

IMEINARIIENHOL v 9 BILCK e 220478 110




THE MEMOWAL STADIUM COMPANY LIMITED

MINUTES of a Mceting of the Board of Ditcetoss held at The Beeehes, Boumbitl Road,
Brislington, Bristol 354 SBIF on ‘Thursday 23 April 1998 afs 5e amu/pan,

Present: Geoff Dunford  (Chairman)
Barry Bradshaw
JefT Lewis

In attendance: Toni Watala (Secretary)

2

ad

4.1

s & AR BT S———" S s & THREAE EA W ox

QUORUM

Mr Dunford ook the Chair, noted that a quorum was present and declared 1he meeting
open,

CHANGE QI OIFFICHERS

I WAS RESOLVED THAT Messrs Bradshaw and Lewis be appointeid as additional
dirccions of the Company witlt immediate effect and that they would serve as the initial “A”
and “B* Dircetor respectively under the praposed new Articles ol Association of the
Company.

DECLARATION OF INFERESTS

Lach of the Dircclors present at the meeting Inid upon the table a list of ather dircelorships
held by hitn and of companies or finns of which lie was 5 member and which might in the
Muture coter into contracts, {iransactions or arrangements with the Company and declarcd in
accordance wilh section 317 of the Companies Act 1985 (hat he way to be regarded as
interested in any such contract, lransaction or arrangements therenfter madle with any such
contpany o firm,

EXTRAQRDINARY GENERAL MEETING
‘There were produced to the Meeting:

a nofice of extraordinary gencral meeting 1o be convened to consider a resolution for the
following, purposes:
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4.1.5

4.2

7.

to re-cdesipaate the existing share capital of the Company as 500 "A™ Ordivary Shares
of £1 cach and 500537 Qudivary Shares of £1 cacly;

to increase the awthorised share capital of the Company from £1,000 to £2, HKLOO0
by the creation of an additional 49,50 “A™ Ocdinary Shares of L1 cach and 49,500
“B™ Onlinary Shares of £1 each and 2,000,000 Redeemable Cumulative Preference
Shares ot £1 eachy;

to aathorise the directors pursuant to scetion 80 of the Companies Acl 1985 1o issue
shares with a nominal vatue of up 10 £2,093,000; and

to authorise the directors to disapply stalutory pre-emplion rights pursnant to scction
95 of the Companies Act 1985 as sections 89(1) and 90(1) to (6) (inclusive) of the
saidd Act did not apply:

ta adapt new Articles of Associalion:
form of consent to short notice of the extraordinary general mecling,

I't' WAS RESOLVED that, subject to notice being given to the members and to the consent
of (he members to short nofice fiest being obtained, an extravrdinary general meeling of the
Company be convened and held forthwith on short notice for the purpose of considering
and, il thonght (i1, passing the resalulion set aul in the notive,

ADJOQURNMENT AND RESUMPTION OF MEETING

‘The mecling was thereupon adjouraed for the holding of the extravrdinary gencral meeling,
On the resumption of the meeting it was reporied that the resolution set aut in the notice of
extraondinary generef meeting had been passed as a special resolution,

AUDITORS

Il WAS RESOLVED that Gramt Thomton of 43 Queen Squarc, Brisiol BS1 40R Le
appainied auditors of the Company to hold affice wntil the conclusion f the fust peacral
meeting of the Company at which e requirements of the Companies act 1985 as 10 the
laying of acecunts befare the Company are compliad with,

ACCOUNTING REFERENCLE DATE

I'T" WAS RESOLVED that the accounting reference date of the Company be 3150 May in
cach year and accordingly trat the (irst accounting reference period of the Company be the
period ending on 315t May 1999, ‘The sceretary was instructed to complete Form (224 for
delivery fo the Registrar of Companies.
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© 8 SHAREHOLDERS AGREEMENT AND ANCILLARY DOCUMUENTS

i1 ‘Fliere was tabled al the mecting a Sharcholders” Agreement propused 10 e entered into
between (1) Bristol Rovers Football Club Ple, (2) Bristol Rugby Foutball Club Limited,
(3) The Memosial Stadium  Company Limited snd (4) Geofl Valord  (the
“Sharcholders’ Agreement™),

8.2 I WAS REPORTED that the welevant partics have agreed the ters ipian which they
would subscribe for shares in the Company. The ditecturs considered that it was in the
best interests of the Company that the Company co-operate in giving elfect to such
arrangemctls.

9.  AUTIIORITY

tlaving carcfully considered the document referred 1o in paragraph 8§ ahove, the Board
J unanimously RESOLVED THAT:

J 9.1 the form and consenl of the Sharcholders’ Agreement be and e lierehy appraved with
] such amendnients, modifications, variations or alicralivns as the person Or Persuns
authorised to exceute or sign the same may in his or their absolute discretion approve,
such approval to be conclusively evidenved by tat person’s or those persons” execution
Or signature;

2.2 any two Dircctors ar any Dircctor and the Secretary be and are herchy autharised on
behalf of the Company to exceute as a deed (whether under hand by any twa Dircetons
or any one Dircclor and the Sceretary or by the affixing of the Company’s scal in the
present of any two Directors ar any one Dircctor and the Secretary) the Sharcholders®
Agreement and (o take any such other action or perforiu such uther formalities on hehalf
of the Company as such persons may consider dppropriate OT NECCSSAY in conneetion
wilh the exceution of the Sharcholders® Agreenmenty

9.3 any Director of the Company be and is hereby aullorised on hehalf of the Company (a)
to sign any other documents required in conncction with the transaction which are nol
required to be cxccuted under seal and (b) to approve any ancillary documents or side
letters as he may in his alsofile discrelion consider necessary or desirable in connection
with the transaclion and to exceute the sae on behalfof the Campany: and

9.4 the fact of execution by, or on behall of, the Campany of any documents tisieel above
shall not itself imply delivery thercof by the Company but folluwing such cxceution
ench such doctnent shall remain in the possession of any Dircetor ar shall be given into
the possession of the Company's soficitors, in all cases for the purposes of delivering the
samc (whero the same are intended 1o be deeds of the Company} as deeds of the
Campany ur (where the same are not intendecd o be decds of the Company) on hehalf of
the Company, at the time and place appointed for campletion af the transaction
confemplated herein without further authority or instructions in that hehatl from the
Company, provided that the authority hereby resolved upon so to deliver the same may
be revoked by aclual nolicc given by any Dircctor 1o the person o finm in whose
possession such documents are al any (ime privr Lo delivery Lo such persan or firm.

HRIRALLCHTTFAD IR ] 3 TN e 23000 11N




10, ALLOTMENT OF SHARES

‘There were praduced 1o the meeting leticrs of application [rom the tolfowing persons in
respeet of the Following number of shares together with cheques for a total of £19,998
being payment in full at par of £1 per share for such shares:

Applicant Nao. ol Shares
Biistol Rovers Football Club Ple 9999 "A” Orcdinary Shares of £1 each
Bristol Rughy Foutball Club Limited 9,999 3" Ordinary Shates of £1 each

'l WAS RESOLVED that such shares be allotied in aceordance with such applications and
that the mames of the allaitces be entered in the register of members. The sealing of
certificates in respect of (he shares so allotied was authorised.

1L PAYMENT

It was reportexl that a payment of £1 had been received fiom Bristol Rovers Foothalt Club
Ple to pay for fhic subscriber share hield by it and that a payment of L1 had been received
from Bristol Rugby Football Club Limited w pay for the subscriber shaie icld by it

12. REGISTRATION

I WAS RESOLVED that the Scerclary be instructed to arrange for the filing with the
Registear of Companies of all the necessary returns, including:

12.1 / signed prints of the Special Resolution referred to above;

122/ form G88(2) (notice of allotment of shires);

12.3 v form G122 (notice of sub-division of shares); ( wdwe -
124  (orm (224 (nofice of acconnting relcrence tln!cD

12,57 forms G288(n) (appointment of dircclors);

13, CLOSURE

‘I'iere being no further business, (he meeling enininated,

C AN )

Chairman
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