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WRITTEN RESOLUTIONS TO APPROVE AMENDMENT TO MEMORANDUM OF
ASSOCIATION AND TO APPROVE EXECUTION OF GUARANTEE AND
FLOATING CHHARGE

The undersigned, theing duly authorised directors of ‘( Cated (ﬂ’“ﬂft‘- Yand ¥ Cuf'tl Contranmh
WM. Thoth the aforementioned oompnnies}(bcing the members holding the entire issued share capital
of the Company of the above-nomed private company ("the Compuny"), hereby agrec that the two
following resolutions shall have effect as written resolutions of the Company in accordance with

scctions 381A and 381B of the Companies Act 1985

1 THAT the provisions of the Memorandura of Association of the Compony with respect to its
objects be and they arc hereby altered by deleting in their entirety the existing provisions sct
out in sub clause (I} in Clanse 3 and inscrting immediately thercafter the following new

provisions as sub-clause (I):

()] { To borrow and raiss mosey, and to secure or discharge any debt, cbligation
or liability, in any manner on any terms oand for any purposes whatsocver,
and in particulnr (without derogation from the generality of the foregoing) to
secure any debt, obligation or liability by mortgages of or charges upon all
or any part of the undertaking, real und personnl properly, assets, rights and
revenues (present or futurc) and uncelled capital of the Company or by the
oreation and issue on mny (erms of debentures, dehenture stor’t or other

securltics of any description.

() To lend and advance money or give credit or financial accommodation in any
. manner on any terms and for any purpeses whatsoever, whether with or

wi, interest and whether or not supported by guarntee and/or securily,

1o any person or company, in<luding but not limited to any company which

is for tho time being a holding company, subsidiary or wholly-owned

subsidiary (as defincd in Scction 736 of the Companies Act 1985) of the
Company.
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(iii)

v)

To ehier into any gunrantee, bond, cantract of indempity or surctyship und
othenvise give sccurity or become responsibe for the performance of any
obligntions or the discharge of any linbilitics by uny person or company in
any manner on any ferms and for any purposes whatsoever, whether with ot
without the Compnny receiving any consideration or advantnge and whether
or not ia furtherance of the altainment of any other object of the Company
and in particular (without derogation from the genorality of the foregoing) to
guaraniee, support or secuie, by personal covenant and/or by merlgaging of
charging all or any part of the undertaking, real and personal property, assels
and revenues (present and future) and uncaiicd capital of the Company (or by
both such methods) or in any other manner whatsoever, the payment or
repayment of any moneys sectired by, ot payable under or in respect of, any
debis, obligations or sceurities whatsoever and the discharge of any liabilities
wiudsoever, including bui not limited to those of any company which is for
the time being a holding Company, subsidiary or wholly-owned subsidiary
{as define in Scction 736 of the Companies Act 1985) of the Company of

is otherwise nssociated with the Company in business";

To promote the interests of any company which is for the time Leing a
subsidiary, or holding company of the Company or a subsidiary of any
holding company of the Company or any undettoking which is for the time
being a subsidiary undertaking of the Compeny or of any holding company
of the Company in any maaner whalever and, in particular, by paying or
discharging or nssuming (by way of novation or otherwisc) all or any of the
finbilitics thereof or giving any undertaking to do so, by giving any indemnity
or guaranlee in respect of such {iabilities and by giving any security or charge
for any such indemnily and guoranice or for the payment of money or
pecformance of obligations by any such company or undertaking ns aforesnid,
cither with or without consideration and whethet or rot the Company derives
any bencfit other than the promotion of such interests as aforesaid to the
intent that the prosnotion of the intexests of any such company or undertuking

as aforesaid shall be an object and not a power of the Company.

THAT the terms of n guarantec (the “Guarantee”) and floaling charge (the "Flonting Charge™

to be entered into by the Compuny, pursuant to which the Compuny, inter alin, will grant a

floating charge over the whole of its property, undertaking and nssets in favour of Barclays

Bank plc and gunrantee to discharge the linbitities of Caird Group plo in Burclays Bank ple
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(“the Documents*) produced 1o the Mecting and tho performsace by the Company of jts
obligations as sct out therein be approved and that the directors of the Compeny be authorised
to caus: the cxccution nnd delivery of the Documents in the form produced with such

amendments therelo ns they shall in their absclule discretion think £t

3 The execution detivery and performance of the Documents referred to in Resofution 2
(together with that of any ancillury ducuments referred to therein) is for the benefit of and in
the best interests of the Company for the purposes of carrying on its business and that the
Company will receive full and {air benefit as a resuti of the Company for the obligations it

is undertaking in respect thereof.

4 Any act done or document executed pursusnt to any of the foregoing Resolutions 2 and 3
shull be vaiid, effective and binding upon the Company noiwithstanding any limitation on the
borrowing or other powers of the directors of the Company conluined in or ircorporated by
reference in the Company’s Articles of Association (ony such limitation being hercby

suspended, waived, relaxed, or abrogated to the extent requisilc to give effect to the foregoing

resolutions).
o N
(name) Duah \Ver (Lo Grovpl (name) Drartd t'\“\\"'\ (Cotrh. EWMM’)
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