Company No 746956

THE MPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

SPECIAL RESCLUTION
of
* SAFEWAY STORES plc
(the "Company")

At an extraordinary general meeting of the Company held at 6
Millington Road, Hayes, Middlesex, UB3 4AY on 5 February
1993 the following resolutilon was passed as a special
resolution:

SPECIAL RESOLUTION

i 1. THAT: the Articles of Association of the Company be
amended by the deletion of Article 103 and the insertion
of the following Article in substitution thexeforx:

"The directors may exercise all the powers of the Company
to borrow money and to mortgage oxr charge all or part of
the undertaking, property and assets (present and futare)
and uncalled capital of the Conpany and, subject to the
Acts, to issue debentures and other securities, whether
outright or as collateral security for a debt, liability
or obligation of the Company or of a third party".
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THE COMPANIES ACT 1985

PUBLIC COMPANY ILIMITED BY FHARES

LRTICLES OF ASSOCIATION
oF
SAFEWAY PLC
{Adopted by Special Resolution
passed on 22nd December, 1986 and
amended by Special Resolution passed

on 16th June, 1988)

PART I. -~ PRELIMINARY

Interpretation

1. The headings hereto shall not affect the construction

hereof, and in these Articles unless there be som&thing in the subject or
context inconsistent therewith:=—

"The Act" means the Companies Act 1985 and ev~ry statutory
modification c¢r re-enactment thereof for the time being in force.

"phese Articles" means these Briicles of Association or other the
articles of association of the Company from time to time in force.

"The Directors" means the Directors for the time being of the
Company .

wvThe Auditors" means the Auditors for the time being of the
Company.

wohe Helder" in relation to shares means the member whose name is
entered in the regaster of members as the holder of such shares.

Pursuant to a Special Resolution passed on 16th June, 1988 the
Company re-registered as a public company uniier the namne "Safeway

PLC".

mhe Company's name wag changed tc Argyll Stores Limited on the dth
January 1287 from Wonds (Grocers) Lamited.
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+he nature of the business to be transacted at the adjourned meeting.
Subjoce to Article 63 and save as aforesaid it shall nov be necessary to
give any notice vf an adjournment.

How questions to be decaded gt meebings

67. At any General HMeeting, a resolution put to the vote ¢f the
meeting shall be decided by a chow of hands unless (kefore, or upon the
declaration of the result of, the show of hands) a poll be duly demanded,
in accordance with the provisions of these Articles, and unless a poll be
so demanded a declaration by the Chairman that the resclution has been
carried, or carried by a particular majority, or lost or not carried by a
particular majority, and an entry to that effect in the book containing
the minutes of proceedings of the Company shall be conclusive evidence of
the Fact without proof of the number or propcrtion of the votes recorded
in favour of or against such resolution.

Casting vote

68. Tn the cace of an equality of votes the Chairman shall, both
on a show of hands and at a poll, have a castifng vote in addition to the
votes to which he may be entitled as a HMember.

¥he mpb Aemana o _p2ll

63, A pall may be demanded upon any question by the Chairmsn or
by not iess than £ive Members present in person or by proxy ard entitled
to vote or by a Member or Members present in person or by proxy
representing not less than one-tenth of the total voting rights of all the
Members having the right to vote at the meeting or by a lember or Members
holding shares conferring a right to vote at the meetang, being shaves on
which an aggregate cum has been paid up equal to not less than one-~tenth
of the total sum paid up on all the shares conferring that right.

2oLl derapded by proxy

70. & valid instrurent appointing a proxy shall be deemed to
sopfor authuraty &0 dermand cr soin in demanding 2 poll, and for the
nuzrpoces of the immedietely proccding Article, a demand by a proxy or a
Member or other person entitled to vote shall be deemed to be a demand by
shat Member cr zther porocn.

Eow.nzll so re saken

T Subyect tc the provisions of the next succeeding Article
horecf, :1£f a poll 1o deranded as aforesald it shail be taken in such
manner and at suck time and place as the Chairman of the meeting directs,
and ©v*hor at cnee, of atter an interval or adycurnment {but not more than
thirty da, after the date of the meeting or adjcurned meeting at which
the poll was demande@), and the result of the poll shall be deemcd to be
the rescluticn of the meptang at which the poll was demanded.  Tho demand
¢f a prll may Fe withdrasn. No notice need be ¢ ven cf o poll not taken

icmedrately. .
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In what cares poll taken without adjournmeont

72. Any poll duly demanded on the election of a Chairman of a
meeting or on any question of adjournment shall be taken at the meeting

and without adjournment.

Business mav nroceed natwithetanding demand af i poll

73, The demand of a poll shall not prevent the continvance of a
meeting for the transaction of any business other than the guéstion on

which a poll has been demanded.

VOTING

Yotes of memhers

74. Subject to any spacial ferms as to voting upon which any
shares may have been issued, or may for the time being be held, evaery
riember present in person shall upon a show of hands have one vote and
every Member present in perssn or by prozy shall upon a poll have one vote
for every share held by him. & Hember who iz a patlent within the meaning
of the Mental Health Act 1983 may vote, whether on a show af hande nr ~n A
pell, by his receiver or curator bonis and such receiver or curator bonis

may, on a pell, vote by proxy.

JRint Owners

75. 1f two or more persons are Jointly entitled to shares for
the tame being conferrang a right to vote, any ong of ouch persons may
vote at any meeting, elther personally or by proxy, in respect thereof as
if he were solely entitled therete, and if more than on® of such joint
tolders be pregent at any meeting, eithecr personally or by proxy, the
¥Maomber whose name stands £irst on the Register as cpe of the holders of
suck shares, and no other, shall be entitled to vete in regpect of the

sane.

YVhern Meorbors nef B tenkn

G, No Member shall, unless the Directors otherwise determine,
he entitled to be present or to vote, either in percan or by proxy, at any
ZGneran leering or wpon any psll, oz to exereise any privilege as a Mombgr

N relatidn to Meetings of the Company in respect of any ghares held py
him 1f either:-

i ) any Calls or other woreys due and pPayakle in respect of
hares vemain unpaid; or

e
5
]
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frz he or any person Sppearing to be interostod in those shares
hes been duly served with a notice under Sectisn 212 of thoe aAct aud
he ¢r any sSuch person (&) is in dofault an supplying to the Company
the inferration thereby reguested within twenty~eight doys after
service of such notice or such longer peried as may be specified in
such notice for compliance therewith or in purporied compliance
with a Statutory Wotice has made a statement which 1s falsce or

risieading in any material particular and (b) has not remedied such
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default or corrected such statement within a further perind of
fourteen days after service of a further notice ("the
disenfranchisement notice"} requiring him s¢ te do and stating that
in the event of non~compliance with the disenfranchisement notice
with effect from expiry such shares shall no longer cenfer on him
the right to vote at any General Meeting of the Company

For the purpose of this Article a person shall be treated as appearing to
be interested in any shares if the Member holding such shares has given to
the Company a notification under the said Section 212 which fails to
establish the identities of those interested in the shareg and if (after
taking into account the said notificat.on and any other relevant Section
212 notification) the Company knows or has reasonable cause to believe
that the person in question is or may be interested in the shares.

The Company may at any time withdraw a disenfranchisement nctice by
serving on the holder of the shares to which the disenfranchisement notice
relates a notice in writing to that effect and a disenfranchisement notice
shall be deemed to have been withdrawn when the statutory notice has been
complied with in respect of all the shares to which the disenfranchisement
notice relates.

Voting personally or by proxy

77. On a poll votes may be given personally or by proxy and a
Member entitled to more than one vote need not, if he votes, use all his
votes or cast all the votes he uses the same way. The instrument
appointing a proxy shall be in writing in the usual form, or such other
form as shall be approved by the Directors, under the hand of the
appointor or his duly constituted attorney; or :f such appointor is a
corporation, under its Common Seal or signed on its behalf by an attorney
or a duly authorised officer of the corporation. A proxy need not be 2
Member of the Company. & Member may appoint more than o proxy to attend
on the same occasion., Deposit of an instrument of proxy shall not
preclude a Hember from attending and voting in person at the meeting or
any adjournment thereof.

ao tm Aoponit of prosy

78. The 1nstranent appointing a proxy, tegether with the power
3% attorney (3£ auy) under wihich 2t 1s signed, or a nctarially certified
copy thereof, shall be deposited at the Office er at such other place
withir the United Hingdom as 1s specified for that purpose in any
instrument of proxy sent by the Company in relation to the meeting, not
less than forty-cight hours before the time fer holding the meeting or
adjourned meeting at which the person named in such instrument proposes to
vote and in defauslt cuch instrument shall not be treated as wvalid.

o km o walidity cof wrowy

79. = &n instrument appointing a proxy shall, unless the contrary
15 ceated thereen, be valid as well £or any adrournment of the meeting to
which it relates. HNo instrument of proxy shdll be vali@ after the expiry
£ kwelve months from the date of its execution.,
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When votes hy proxy valid though authority revoked

8Q. & vote given or poll demanded in acgordance with the terms
of an instrument of proxy shall be valid notwithstanding the previous
death or incapavity of the principal or revocation of the instrument of
proxy or the authority under which it was executed or transfer of the
share in respect of which the vote is given, provided no intimation in
writing of the death, ¢r incapacity, revocation or transfer shall have
been received at the Office or such other place as is specified for
depositing the instrument of proxy before the time for holding the meeting
or adjourned meeting or the holding of a poll subsequently therero at
which such vote is given.

VARIATION OF RIGHTS

Consent_to VYariation

By, If at any time the capital is divided into different classer
of shares all or any of the rights or privileges attached to any class ma
be varied (&) in such manner (if any) as may be providedé by such rights,
or (b) in the absence of any such provision either with the consent in
writing of the holders of at least three-fourths of the nominal amount oL
the issued shares of that class or with the sancticn of an Extraordinary
Resolution passed at a separate meeting of the holders of the issued
shares of that class, but not otherwise. The creation or issue of shares
ranking pari passu with or subsequent to the shares of any class shall not
(unless otherwice expressly provided by these Articles or the rights
attached to such last me. ti1cned shares as a class) be deamed to be a
variataon of the rights of such shares.

Proceedinas at meetinas of clacees of Members

82. Any meeting for the purpese of the last preceding Article
shall be convened and conducted in all respects as nearly as possible in
the same way Aas an Extraordinary General Meeting of the Company, prcvided
that rno Member, not being a Director, shall be entitled to notice thereof
or to attend thereat unless he be a holder of shares of the class the
rights or privileges attached to which are intended to be varied or
abrogated by the resolution, and that no vote shall be given except in
respect of a share of that class, and that the quorum at any such meeting
shall be two persons at least present helding or representing by proxy at
least one-third in nominal value of the issued shares of the class, and at
an adjoucned meeting one person holding shares of the class in gquestion or
his proxy and that a poll may be demanded in writing by any Member present
in person or by proxy and entitled to vote at the meeting.

PART IV. « DIRECTORS AND OTHER QFFICERS

DIRECTORS

Huerker onf Direcktors

83. Unless and until otherwise determined by the Company in
General Meetaing pursuant to Article 11l the number ¢f Directers shall not
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be subject to any maximum but shall not be less than two. The continuing
Directors may act notwithstanding any vacancy in their body, provided that
if the number of the Directcrs be less than the prescribed minimum the
remaining Director or Directors shall forthwith appoint an additional
Director or additional Directors to make up such minimum or shall convene
a4 General Meeting of the Company for the purpose of making such
appointment. If there be no Director or Directors able or willing to act
then any two Sharcholders may summon a General Meeting for the purpose of
appointing Directors.

Remuperation of Directors

84. The Directors shall be entitled to such remuneration as the
Company may by Ordinary Resolution determine and, unless the Resolution
provides otherwise the remuneration shall be deemed to accrue from day to
day.

Travelling and hotel expenses and Special Remuneration

85, The Directors shall be entitled to be repaid all reasonable
travelling, hotel and other expenses incurred by them respectively in or
about the performance of their duties as Directors including any expenses
incurred in attending meetings of the Board or of Committees of the Board
or General Meetings and if in the opinion of the Directors it is desirable
that any of their number should make any special journeys or perform any
special services on behalf of the Company or its business, such Director
or Directors may be paid such reasonable additional remuneration and
expenses therefor as the Directors may from time to time determine.

Qualification. Directors entitled to attend at General
Meetings and Separate Geperal Meetinag

B6. A Director shall not require a share qualification. &
Director shall be entitled to receive notice of and attend and speak at
all Seneral Meetings of the Company and at all Separate General Meetings
of the holders of any class of shares in the capital of the Company.

Diroctors to have power tn £3111 caspal vacaneies

B87. without prejudice to the power ¢f the Cempany pursuant to
these articles the Directors shall have power at any tame to appoint any
persen a director either to £111 a casual vacancy or as an addition to the
Board.

ALTERNATE DIRECTORS

Apppintment and Revocaticn

88. Ariy Director may by writing under his hand appoint (i) any
other Directer, or (ii) any other persen who is approved by the Board of
Directors as hereinafter provided to be his alternate; and every such
alternate chall (subject to hig giving to the Cowpany an address within
the Un:ited Hingdom at which notices may be served on him) be entitled to
receive notices of all meetings of the Directors and, in the absence of
the Directsr appointang ham, to attend and vore ay meetings of the
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pirectors, and to exercise all the powers, rights, Suties and aunthorities
of the Director appointing him: Provided always that no appointment of a
person other than a Director shall be operative unless and until the
approval of the Board of Directors by a majority consisting of two=thirds
of the whole Board shall have been given. A Director may at any time
revoke the appointment of an alternate appeinved by him, and subject to
such approval as aforesaid where requisite appoint another person in hir
place, and if a Director shall die or cease to hold the office of Direc..r
the appointment of his alternate shall thereupon cease and determing,
provided always that if any Director retires but is re-elected at the
meeting at which such retirement took effect, any appointment made by him
pursuant to this Article which was in force immediately prior to his
retirement shall continue to operate after his re-election as if he had
not s¢ retired. fThe appointment of an alternate Director shall cease and
determine on the happening of any event which, if he was a Director, would
render him legally disqualified £rom acting as & Director ox if he has a
receiving order made against him or if he compounds with his creditors
generally or if he becomes of unsound mind. An alternate Director shall
not he counted in reckoning the maximum number of Directors allowed by th
Articles of Association for the time being. A Director acting as
alternate shall have an additional vote at meetings of Directors for esath
Director for whom he acts as alternate but he shall count as enly one f£or
the purpose of determining whether a guoxum be present.

Alternate to be responsible for his own acts, ete,
Remunerati of e e

Bg. Every person acting as an alternate Director shall be an
officer of the Company, and shall alone be responsible to the Company for
his own acts and defaults, apd he shall not be deemed to be the agent of
or for the Director appointing him. An alternate Director shall be
entitled o contract and be interested in and benefit from contracts or
arrangements or btransactions to the same extent as 1f he was a Director.
mhe remunecation of any such alternate Director shall be payable out of
the remuneration payable to the Director appointing him, and shall censist
of such portion of the last-menticned remuneration as shall be agreed
botween the alternate and the Director appointing him.

ARMTAGING AND EXECUTIVE DIRECTORS

~Mppoaintne

90, The Ditectors may from time to time appeoint one or more of
their body to be Managing Director or Joint Managing Directors of the
Company or to hold such cther Executive Office in relation to the
management of the business of the Company os they may decide eithex for a
fixed term or without any limitataon as to the period for which he or they
is or are to hold such office, and may, from time tg time (subject Lo the
provisions of any service contract between Lim and the Company and without
pretudice to any clawm for damages he may have for breach of any such
service contract), remove or Gismiss him or them frem such office and
appoint another or othezs in his or their place or places.
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Removal or resignation of Managing Direcigr or

Executive Divector

91. A Managing Director or such Executive Director shall
{subject to the rrovisions of Article 10B(i) hereof and without prejudice
to any claim for damages any such Managing Director or such Executive
Director may have for breach of any service contract between him and the
Company} be subject to the same provisions as to removal and as to
vacation of office as the other Directors of the Company, and if he ceases
to hold the office of Director from any cause he shall ipso facto
immediately (but without prejudice as aforesaid) cease to be a Managing
Director or such Executive Director.

Povwers

92, The Directors may from time to time entrust to and confer
upoOn a Managang Director or such Executive Director for the ¢ime being
such of the powers exercisable under these Articles by the Directors,
other than power to make calls or forfeit shares, as they may think fit,
and may confer such powers for such time, and to be exercised for such
objects and purposes, and upon such terms and conditions, and with such
restrictions as they may think expedient; and they may confer such powers
either collaterally with or to the exclusion of and in substaitution for
all or any of the powers of the Directors in that behalf and may from time
to time revoke, withdraw, alter or vary all or any of such powers,

ASSOCIATE DIRECTORS

a3. The Directors shall have power £rom time to time by resolution to
appoint any cne or more persons to the offjice of Associate Director of the
Company and the following provisions with regard to any such appointment
or appointments shall have effect:-

(a) The appointment, tenure of office, remuneration (if any) and
scope of duties of an Assuciate Dircctor shall be determaned Irom
time to time by the Directors with full power to make such
arrangements as they think fit; and the Directors shall have the
right to enter into eny contracts on behalf of the Company or
transact any business of any description withcut the knowledge or
approval of an Associate Director, except that no act shall be done
that would impase any personal liability en any Associate Directos
except with has full knowledge and consent.

{b) The Directors may also £rom time to time remove any
Acsociate Dirrector fronm office and if they so decide appoint
another in his place but any such removal shall take effect without
prejudice to the rights of either party under any agreement between
the Assocsiate Director and the Company.

(<) The appointment ¢f a person to be an Associate Dizector may
be 1n place of or in addition to his appointment by the Company in
any other capacity but unless otherwise expressly agreed botween

him and the Company the appoinstment as Associate Director shall not
affect the terms and cenditions £ his employment by the Company in
any other capacity whether as regards duties, remuncration, pension
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or otherwise. The office as an Associate Director shall be vacated
if he becomes of unsound mind or bankrupt or makes any arrangement
or composition with his creditors generally, oI becemes prohabitad
from being concerned or taking part in the management ef the
Company oy reason of any order made under Sections 295-2%% of the
Act, or if he resigns his office or is removed from office by a
resolution of the Directors.

(4 An Associale Director shall not be or be deemed teo be a
Director of the Company within the meaning of that word as used in
the Act or these Articles and no Associate Director shall be
entitled to attend or be present at any meeting of the Directors or
of any committee of Directors unless the Directors shall regquire
him to be in attendance, nor shall he be entitled to vote at any

such meetings.

(e) aAn Associate Director shall attend meetings of the Directors
and of any committee of the Directors whenever called upon to do so
and shall at all times be ready to give the DPirectors the benefit
of his knowiedge, experience and advice.

POWERS AND DUTIES OF DIRECTORS

Dizectors to have entire superintendence and control of
business ot Companv

94. The business of the Company shall be managed by the
Dirccrcors who in addition to the powers and authorities by these aArticles
or otherwise expressly conferred upon them may exercise all such powers,
and do all such acts and thangs ags may be exercised cr done by the
Company, and as are not by the Act or by these Artacles required to be
exercised or done by the Company in General Meeting, subject nevertheless
to such directions (being not inconsistent with any regulations of these
articles or the provisions s£ the Act) as may be given by the Company in
General Meeting. Provided that no direction given by the Company in
General Meeting shall invalidate any prior act of the Directors, which
would have been valid if such direction had not been given, and the

rovisions contained in these Articles at to any specific power c¢f the
niyrectors shall not be deemed to abradge the general powers hercby given.

Prowvor o award POnSIQLS

25, The Directors may exercise all the povers of the Company to
g:ve or award pensions, annuities, gratuities and superannudtion ot other
allowances or benefits tc any persons who &re or have at any time been
nirectors of or employed by or in the service of thie Company or of any
gzmpany which is a subsidiary caompany zf ot allied or acsociated with the
Czwpany or any such subsid:iary and to the wives, % 1dows, children and
other relatives and dependants of any cuch persens and may establish,
maintoin, cupport, Subscribe to and contribute to all kinds of Schemes,
wruste and Funds £or the benefit of such persons as are hercanbefore
referrod to or any of them of any class of them, and so that any Directer
shall ke entitled to receive and retain £or his own benefit any such
pensicn. anpuaity, gratuty, allowance or other benefit (whether under any
cuch fund or scheme or otherwise).
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Directors interests

96. (&) A Director may hold any other office or place of
profit under the Company except that of Auditor in conjunction with the
office of Director and may act by himself or through his £irm in a
professional capacity to the Company, and in any such case on such terms
as to remuperation and otherwise as the Directors may arrange. Any such
remuneration shall be in addition to any remuneration provided for by any
ather Article. No Director shall be disqualified by his office from
entering into any contract, arrangement, transaction or proposal with the
Company either in regard to such other office or place of profit or as
vendor, purchaser ot otherwise. Wo contract, arrangement, transaction ox
proposal entered into by or on behalf of the Company in which any Director
or person connected with him is in any way interested, whether directly or
indirectly, shall be avoided, nor shall any Director who enters into any
such contract, arrangement, 4transaction or proposal or who is so
interested be liable to account to the Company ror any profit realised by
any such contract, arrangement, transaction or proposal by reason of such
Director holding that office or ot the fiduclary relation thereby
established but the nature of his interest shall be disclosed by him in
accordance with the provisions of the Act.

{B) Save as herein provided, a Director shall not vote in
tespect of any contract, arrangement, transaction or any other proposal
whatsoever in which he has any material interest otherwise than by virtue
of his interests in shares or debentures or other securities of or
otherwise in or through the Company. A Director shall not be counted in
the guorum at & meeting in relation to any resolution on which he is
debarred from voting.

{C) A Director shall (in the absence of some material
interest other than is indicated below) be entitled $o vote (and be
counted in the guorum) in respect of any resolution concerning any of the
following matters, namely:-

{i) the gaving of any security or indemnity to him in respect of
money lent or cbligations incurred by him at the reguest of or for
*he benefit of the Conpany or any of its subsidiaraes;

{ii) the giving of any security or indemnity to a third party in
crespect of a debt or obligation of the Campany or any of its
subsidiaries for which he himself has assumed responsibility in
whole or in part under a guarantee or indemnity or by the giving of
security;

(iii) any proposal concerning an offer of shares or debentures or
other sacurities of or by the Company or any of its subsidiaries
for subscription or purchase in which offer he is or is to be
interested as o participant in the undecwriting or sub~underwriting

thereof;

{1v) any contract, arrangement, tramsaction or other proposal
concerning any other company in which ke 18 :nterested, directly or
indirectly and whether as an officer or shareholder or otherwise
howsoever provided that he 15 not the holder of or beneficaally

33
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interested in one per cent. or more of any class of the equity
share capital of such company (or of a third company through which
his interest is derived) or of the voting rights available to
members of the relevant company (any such iuterest being deemed for
the purpose of this Article to be a material interest in all
circumstances};

(v) any contract, arrangement, transacrticn or other proposal
concerning the adoption, modification or operation of a
superannuation fund or retirement benefits scheme under which he
may benefit and which either relates to both employees and
Directors of the Company or has been approved by or is subject to
and conditional upon approval by the Boaré of Inland Revenue for
taxation purposes and does not accord to any Director as such any
privilege or advantage not accorded to the employees to which such
scheme or fund relates; and

{vi) any contract, arrangement, transaction or proposal
concerning the adoption, modification or operation of any scheme
for enabling employees including full time Executive Directors of
the Company and/or any subsidiary to acquire shares of the Company
or any arrangement for the benefit of emplcyees of the Company or
any of its subsidlaries under which the Director benefits in a
similar manner tO employees.

(D} & Director shall not vote or bie counted in the quorum
on any resolution concerning his own appointment as the holder of any
office or place of profit with the Company ox any company in which the
Company 185 interested including £ixing or wvazying the terws of his
appointment or the termination thereof.

{2} Where propesals are under consideration concerning
the appointment (:ncluding fixing or varving the terms of appointment) of
two or more Directors to offices or employments with the Company or any
company 10 which the Company 15 interesced, cuzh proposals may be divided
and considered in relation to each Director separately and in such cases
each of the Directors concerned (if not debarred from voting under
paragraph (C){iv) of this Article) shall be entitled to vote (and be
counted in the quorum) in respect of each resolution except that
cencerning his own appointment.

{F) If any question shall arise av any neeting as to the
materiality of a Director’s interest ©r as to the entitlement of any
Director to vote and Such guestien 18 not resdolved by hais voluntaraly
agreeing te abstain from voting, such question shall be referred to the
Chairman of the meering and has ruling in relation $o any other Director
shall ke final and econclusive except in a case where the nature or extent
of the interesss »f the Director concerned have not been fully disclosed.

{G) The Company may by Ordinary Regolution suspend or
rerax the provisions of this Article te any extent cr ratify any
transaction nst duly authoriped by reasen ¢f a centraventien of thas
Article.
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(H) For the purpose of this Article an interest cf a
person who is for the purpose of the Act conriected with a Director shall
be treated as an interest of the Director and in relation to an alternate
an interest of his appointo:r shall be treated as an interest of the
alternate.

Twercyise of voting powers

37. The Directors may exercise the voving power conferred by the
shares in any other company held or owned by the Company or exercisable by
vham as directors of such other company in such manner in all respects as
they tnink £it {including the exercise thereof in favour of any resolution
appointing themselves or any of them directors or other officers or
servants of such company or voting or providing for the payment of
remuneration to such officers or servants).

Diregtors may doin Boards of other companies

28. A Director of the Company may continue cr become a Director
or other officer, servant or member of any company promoted by the Company
or in which it may be interested as a vendor, sharcholder, or otherwise,
and no such Director shall be accountable for any ramuneration or other
benefits derived as director or other officer, servant or member of such

company .

verseas Branch Register

99, The Directors may exercise the powers conferred upon the
Company by Section 362 of the Act with regard to the keeping of an
Overseas Branch Register and the Diractors may (subject to the provisions
of that Section) make and vary such regulations as they may think £it
respecting the keeping of any such register.

Informpcion re "close compapios!

200. The Directors may at any time require any corporate Member
to furnish any information, supported (if the Directors so require) by a
statutory declaration, which they may consider necessary for the purpose
of determining whether or not tuch Hember is one to which Section 94 of
and Schedule 16 to the Finance act 1272 {or any statutory modification or
rowonactment thereof for the time being in force) applies.

PRESIDENT

Precidant

i01. mhe Directors may from time to time appoint a President of
he Company (who necd nat be a Directer of the Cgompany) and may determine
ie duties and remuneration and the peried for which he is to hold cffice.
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LOCAL WANAGEMENT

Loca ianagement

102. The Directors may Trom time to time provide for the
management and transaction of the affaivs of the Company in any specified
locality, whether at home or abroad, in such manner as they t¢hink £it, and
the provisions contained in the three next fcllowing sub-clauses suall he
without prejudice to the general powers conierred by this Article:-

Log Board

Pelegation

(i) The Directors from time to time, and at any time, may
establish any Local Board or agencies f£or managing any of the
affairs of the Company in any such specified locality, and may
appoint any persons to be Members of such Local Board, or any
managers or agents, and may f£ix their remuneration. A&nd the
Directors from time toc tine, and at any time, may delegate to any
person so appointed any of the powers, authorities, &nd discretions
for the time being vested in the Directors, octher than the power of
making Calls, and may auwthorise the Members for the time being of
any such Local Board, or any of them, to £i{ll uvp the varancies
therein, and to act notwithstanding vacancies:; and any such
appointment or delegation may be made on such terms and subject to
such conditions as the Directors may think £it, and the Directors
may at any time remove any person SO appointed, and mey annul or
vary &any such delezation.

Dogars 0f B o

{ii) The Directors may at any time and from time to tame by power
of attorney under the seal of the Company, appoint any person or
persons te be the attorney or attorneys of the Company feor sueh
purposes and with sSuch powers, authorities and discretions (not
exceeding those vested in or exercisable by the Directors under
these presents), and £or such period and subject to such conditions
as the Directore may from time to time think f£i1t; and any such
power cf atterney may contain such provisions for the provection or
conven:ance of persans dealing with such attorney ©r attorsipys as
the Directors ray think fit.

Sub-Aelenarion

{11i) Any such delegates or attcrpeys as afcresaid may be
authoraised by the Directors to sub-delegate all or any of the
powers, authozities and discretions £or the time beang vested :n
them.
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Company No 746956

-

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
SAFEWAY STCORES plc
(the "Company")

At an extraordinary general meeting of the Company held at 6
Millington Road, Hayes, Middlesex, UB3 4AY on 5 February
1993 the following resolution was passed as a special
resolution:

SPECIAL RESOLUTION

1. THAT: the Articles of Association of the Company be
amended by the deletion of Article 103 and the insertion
of the following Article in substitution therefor:

"The directors may exercise all cthe powers of the Company
to borrow money and to mortgage or charge all or part of
the undertaking, property and assets (present and future)
and uncalled capital of the Company and, subject to the
Acts, to issue debentures and other securities, whether
nutright or as collateral security for a debt, liability
or obligation of the Company or of a third party".

CAD AT

Chairman
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BORROWING POWERS S Mderanse 1843
| tod b
Power tp raise money s, Bt % \1-}}{1&3-&53
103. 9! The Directors may exercise all the powers gf the

Company to borrow money and to mortgage or charge :ts undertaking,
property and uncallc capiial, or any part thereof, and to is
debentures and other securities. The Directors shall restrigt the
borrowings of the Company and exercise all voting and other/rights or
powers of control exercisable by the Company in relation t i
subsidiaries so as to secure (as regards subsidiaries so
exercise they can gecure) that the aggregate amount at ayy one time owing
by the Group (being the Company and all its subsidiariey), in respect of
moneys bo:rowed exclusive of moneys borrowed by the Coppany or any of its
subsidiaries from any other of such companies, shall got at aay time,
without the previous sancticu of the Company in Genegal Meeting, exceed a
sum egual to four times the aggzegate of:~

r

(i) the nominal capital of the Company For the time being issued
and paid up: and

(ii) the amounts standing to the credft of the cousoridated :
reserves of the Company and its subsidjfaries whether distributable

or undistributable and including {(witjout limitation} share premium
account, capital redemption reserve #nd profit and ioss account

all as shown in a consolidation of the thegn latest audited Balance Bheets
of the Company and each of its subs:diary companies but after:-

{a) making such adjustments As may be appropriate in iaspect of
any variaticn in the issued and paid up share capivcl the share
premium account and the capitdl recemption reserve fund of the
Company since the date of itf latest audited balance sheet;

tb) excludang therefrom/ (i) any sums set asade for future
raxation: (ii) amounts atfributanle to ouatside Shareholders in
subsidiaries;

fe) deducting therefrom (i) an amount egual to any distribution
my the Company out off/profits carned prior to the date of its
ratest audited balanfe sheet and which have been declared,
recommended or made/since that date excep: :0 far as provided for
inn such balance shéer; (il) goodwill and other intangible assets
and (1ii) any debft balances on prefit and loss account.

&

v the purposes of this Article "moneys Forrowed"
lude the fellowing except in so £ar as otherwise

{B)
chail Lo deemed ko 10
raken intd accourt:=

omingl amount ¢f£ any issued chare capital and the
mount of any debentures or borrowed moneys, the
mnterest whereof i not £or the time being owned by any
mpany and 1t subsidiaries, ©r any bedy whether coerporate
orpsrate and the payment oz fepayment wherecf is the

{a) the
principal
keneficis
2f the

Qr uni
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subject of a guarantee or indemnity by any of the Company and its
subsidiaries?

(") the outstanding amount raised by acceptances by any Lank or
accepting house under any acceptance credit opened on behalf of and
in favour of any of the Companv and its subsidiaries;

(e} the praincipal amount of any debentu.s (whether yecured or
unsecured) of any of the Company anpd its subsidiaries
otherwise than by any of the Company and its subsidi

(d) the principal amount of any preference shar capital of any
subsidiary owned otherwise than by any of the Company and its
subsidiaries: and

{e) any fixed or minimum premium payable on final repayment of
any borrowing or deemed borrowing;

but shall be deemed not to anclude:-

8 borrowings for the purposes of repAying the whole or any

patt of borrowings by any of the Company, and 1its subsiciaries Lor
the time being outstanding and sc to befapplied within =1x months
cf being so porrowed, pending thelr ap lication for such purpose
within such period; an#

(g} borrowings for the purpose of financing any contract in
respect of which any part of the pfice receivable by any of the
Company and its subsidiaries is aranteed or insured by the Export
Credits Guarantee Department of A£he Department of Trade or by any
ather Governmental deupartment 1£illing a similar function, to an
amount not exceeding that part/of the price receivable thereunder
which 15 so guaranteed or inghred,

fie puditors as to the aggregate amount
tdance with tlie provisions of paragraph
he Company and 145 subsidiaries without
he ccnclusave in favour &f the Conmpany
¢ Company.

(C) 4 Report by
which may at any one time 1 acc
{aA} of this Article ce owing by
such sanct.cn ag atorescid chal
and all perscons deal.ng with

1D} when e aguregate amount of borrowing roguired to be
raken 1nte account for the /purposes of this Article on any particular day
is being ascevtained, any/of such monevs denominated or repayable :n a
surrency other than ster¥ing shall be converted for the purpose Gf
malculating the sterling equivalent either:-

fa) at the fate of exchange prevailing on that day in London
provided that/ail but noc some only of such muneys shall ke
converted at/the rate of exchange prevailing in London Six months
refore such/day if thereby such aggregate amount would be less (and
so that fof this purpose the rate >f exchange shall he taxen as the
middle mafket rate as at the close of businoss)

cr whare the :ﬂ;ayment of such moneys 1o expressly covered kb a kzrward
ourahase CIfisract

39
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(b) at the rate of exchange specified therein.

(E) No debt incurred or secqgihy»gfﬁE;M;;’:eSpect of
moneys borrowed in excess of the li@i&,heféﬁ? imposed shall be invalid or
ineffectual except in the case-ef €xpress notice to the lender or
recipient of the segunéty”gg‘the time when the debt was incurred or
security gi at the limii hereby imposed had been or would thereby be
excaeded.

Mode of borrowing

104, The Directors may exercise all the powers of the Company to
borrow Or raise money upon or by the issue or sale of any bonds,
debentures, or securities, and upon such terms as to time of repayment,
rate of interest, price of issue or sale, payment of premium or bonus upon
redemption or repayment or otherwise as they may think proper, including a
right for the holders of bonds, debentures, or securities, to exchange the
same for shares in the Company of any class authorised to be issued.

‘ "
Security £o £ moneys b wed is

105. Subject as aforesaid the Directors may secure oI provide for
the payment of any moneys to be borrowed or raised by a mortgage of or
charge upon all or any part of the undertaking or property of the Company,
both present and future, and upon any capital remaining unpaid upon the
shares of the Company whether called up or not, or by any other security,
and the Directors may confer upon any mortgagees Or persons in whom any
debenture or security is vested, such rights and powers as they think
necessary or expedient; and they may vest any property of the Company in
trustees for the purpose of securing any meneys sO borrowed or raised, and
confer upon the trustees or any receiver to be appointed by them or b any
debenture-hoider such rights and powers as the Directors may think
necessary or expedient in relation to the undertaking or property of the
Company or the management or the realisation thereof or the making,
receiving, or enforcing of Calls upon the Members in respect of unpaid
capital, and otherwise, and may make and issue debentures to trustees for
the purpose of further security, ana any such trustees may be remunerated.

Securgi D ju s
106. The Directors may give security for the payment of any
moneys payable by the Company in like manner as for the payment of moneys

borrowed or raised, but in such case the amount shall for the purposes of
the above limitation be reckoned as part of the money borrowed.

Reatster of Charaes ko bhe kKept

107. The Directors shall keep a Register of Charges in accordance
with the Act and the fee to be paid by any person other than a creditor or
Member of the Company for each inspection of the Register of Charges to be
kept under the Act shall be the sum of Sp. .
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DISQUALIFICATION OF DIRECTORS

QOffice of Director to be vacated

108. The office of a Director shall he vacated:—-

If he resigns

(1) 1f not being a Managing Director or Executive Director
holding office as such for a fixed pericd he delivers to the Board
or to the Secretary a notice in writing of his resignatien of his
office of Director;

Ceases to be a Director

{ii) If he ceases to be a Director by virtue of any provision of
the Act or becomes prohibited by law from being a Director;

Becomes bankrupt

(1ii) If he becomes bankrupt, OT conpounds with his creditors
generally;

fers mental disorder

{iv) 1f an Order is made by any Court of competent jurisdictioen
on the ground of mental disorder for his detention ox for the
appointment of a guardian or receiver or other norson to exercise
powers with respect to his affairs; or

Fails to attend mestinas

{v) If not having leave of absence from the Directors he or his
alternate (if any} fail to attend the meetings of the Directors for
cix successive nonths unless prevented by illness, unavoidable
accident or other cause which may seem to the Directors to be
sufficient and the Directors resolve that his office be vacated.

ELECTION AND APPOINTMENT OF DIRECTORS

hppointment of Digectorg to k2 voted upon individuallw

109. A resolution for the appointment of two Or more persons as
Directors by a single resolution shall be void unless a resonution that it
shall be so proposed has £irst bean agreed to by the neeting without any
vote being given against it.

Notice to propose new Directors

110. Other than pursuant to Article 112 no person shall be
elected a Director (unless recommended by the Directors for elegtion)
unless notice in writing shall oe sent to the Secretary not more than
twenty-eight days and not less than ceven days before the day of the
meeting at which the election is to take place, signed by a Member (other
than the person to be proposed) duly qualified to attend and vote at the
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meeting stating the name and address of the person who offers himself or
is proposed as a candidate, togetner with a notice in writing signed by
such person of his willingness to be elected.

Power to General Meeting to increase or reduce the number
of Directors

11i. The Company in General Meeting may from time to time by
Ordinary Resolution increase or reduce the number of Directors and without
prejudice to the provisions of these Articles, may by Ordinary Resolution
appoint any person to be a Director gither to £ill a casuval vacancy or as
an additional Director.

irectors
Power to General Meeting to remove o appoint Director
112, (d) The Company may by Ordinary Resolution remove any

Director before the expiration of his term of office.
() The Company may by Ordinary Fesolution appoint

another person in place of the Director removed pursuant to the provisions
of the Act or by Ordinary Resolution pursuant to this Article.

Power to Maioritv chareholders to appoint or remove a director

113. The holder or holders of a majority in nominal value of such
part of the issued share capital of the Company as confers the right for
the time being to attend and vote at General Meetings of the Company may
at any time or from time to time by wemorandum in writing signed by or on
behalf of him or them and left at or sent to the Office remove any
pirector from office or appoint any person to be a Director. Such removal
or appointment shall (in the absence of contrary provision in the relevant
memorandum) take effect forthwith upon delivery of the memorandum to the
Office or on the date specified therein.

Mo Director to retire on accoung of ace

124. Ho person shall be or become incapahle of being appointed a
Director by rcason ¢f his having attained the age of seventy or any other
age, nor shall any special notice be reguired in connection with the
appointment or the approval of the appointment of such person and no
Director shall vacate his office at any time by reason of the fact that he
has attained the age of seventy or any other age.

PROCEEDINGS OF DIRECTORS AND COMMITTEES

Meetinas of Direckors

%15, The Directors may meet together for the dispatch of business
adjourn and otherwise regulate their meetings as they think f£it, and
determine the quorum necessary for the transaction ©f business. Until

sherwise determined two Directors shall constitute 2 guorum. Questions
arising at any meetang shall be determined by a majoraty of votes. In
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case of an equality of votes the Chairman shall have a second or casting
vate. One Director may, and the Secretary shall at the reguest of a
Director, at any time summon a meeting of the Directors. Tt shall not be
necessary to give notice of a meeting of the Directors to a Director who
is not within the United Kingdom.

Botice of Board Meetings

116. Notice of Board Meetings shall be given to all Directors and
shall be deemed to be duly given to a Director 1£ it is givan to him
personally or by word of mouth eor sent in writing to him at his last known
address or any other address given by him to the Company for this purpose.
a4 Director absent or intending to be absent from the United Kingdom may
requast the Board that notices of Board Meetings shall during his absence
be sent in writing to him at his last known address or any other address
given by him to the Company for this purpose, vwhether or not out of the
United Kingdom.

Chairmen of Board

117. The Directors may elect a Chairman or Joint Chairman and one
or more Deputy Chairmen of their meetings (which may also be an Executive
QOffice 1n relation to the management or the business of the Company) and
determine the period for which he is or they are to hold office, but if no
such Chairman or Deputy Chairman is elected, or if at any meeting neither
the Chairman nor a Deputy Chairman is present at the time appointed for
holding the same, the Directors present shall choose sume one of their
number to be Chairman of cuch meeting.

Doard may_act if quorum present

118, & duly convened meeting of the Directors for the time being
at which a quorum ig present shall be competent to exercise all or any of
the authorities, powers, and discretions by or under these hrticles for
the time being vested in or exercisable by the Directors generally.

Rosolu*ion in wr

119, A resolution an writing signed by all the Directors for the
time being entitled to receive notice of a meeting of the Directors shall
be as effoctive for all purposes as a resolution of those Directors passed
at a meeting duly convened and held, and may consist ¢f several documents
an the like form each signed by one or more of the Directors. DProvided
that such a resolution need not be signed by an alternate Director if it
18 signed by the Director who appointed him.

Directors may aonoant Coppitioeg

120. The Directors may delegate any of their powers to Committeas
consisting of such member or members of their kody as they think £it.

Committeerg subtieck 4o contyal of Diractors

121, ALl Committees shall in the exercise ¢f ihe powers delegated
+> them and in the transactien of business, <onform t2 any mode of




proceedings and regulations which may be prescribed by the Directors, and
subject thereto may regulate their proceedings in the same manner as the

Directors may do.

Minputes of Proceedings

122. The Directors shall cause minutes to be made of the
following matters, namely:-

(1) of all appointments of officers, and Committees made by the
Directors;

(ii) of the names of Directors present at every meeting of the
Board or of Committees of Directors, and all business transacted at

such meetings; and

(iii) of all orders, resolutions and proceedings of all meetings of
the Company of the holders of any class of shares in the Company
and of the Directors and Comnittees of Directors.

Any such minute as aforesaid, if purporting to be signed by the Chairman
9f the meeting at which the proceedings were held, or by the Chairman of
the next succeeding meeting shall be receivable as prima facie evidence of
the matters stated in such minutes without any further proof.

Defective appointment of Directors not to invalidate
their acts

123. All acts done by a meeting of the Directors, or of a
Committee, or by any person acting as a Director, shall, notwithstanding
that it be afterwards discovered that there was some defect in the
appeointment of any person or persons acting as aforesaid, or that they or
any of them were or was disgualified from holding office or not entitled
to vote, or had in any way vacated their or his office be as valid as if
every such person had been duly appointed, and were duly qualified and had
continued to be a Director.

SECRETARY

Secretary
124. The Secretary shall be appeinted by the Directors.
PART . — RESERVES, DIVIDENDS AND MISCELLANEOUS

RESERVES

Eeserves gut of Profits

125, The Directors may before recommending any dividends whether
preferential or otherwise carry to reserve out of the profits of the
Company such sums as they think proper. All sums standing to reserve may
be applied £rom time to time in the discretion of the Directors for
meeting depreciation or contingencies or for special dividends or bonuses
or for equalising dividends or for repairing, improving or maintaining any
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of the property of the Company or for such other purposes a5 the Directors
may think conducive to the objects of the Company or any of them and
pending such application may at the like discretion either be employed in
the business of the Company or be invested in such investmenzs as the
Directors think fit. The Directors may divide the reserve into such
special funds as they think £it, and may consolidate into one fund any
special funds or any parts of any special funds into which the reserve may
have been divided as they think fit. &Any sum which the Directors may
CarTy to reserve out of the unrealised profite of the Company s=hall not be
mixed with any reserve to which profits available for distribution have
been carried. "The Directors may also without placing the same to reserve
carry forward any profits which they may think it not prudent to divide,

DIVIDENDS AND OTEER PAYMENTS

Declarations of Dividends

126. Subject as hereinafter provided the Company in General
*leeting may declare a dividend to be paid to the Members according to
their respective rights and interests in the profits, but no larger
dividend shall be declared than is recommended by the birecroers.

Rividends not to bear Ipterest

127. No dividend or other moneys payable by the Company shall
bear interest as against the Company.

Dividends: how pavable

128, Subject to the rights of persons, i1f any, entitled to shares
with special rights as to dividend, all dividends shall be declared and
paid according to the amounts paid up on the shares in respect whereof the
dividend 15 paid, but no amount paid up on a share in advance of Calls
shall be treated for the purpose of this Article as pald up on the share.
Subject as aforesaid all dividends shall be apporticned and paid
proportionately te the amounts paid up on the shares during any portion or
pertions of the period in respect of which the dividend ig paid: but if
any shkare carries any particular rights as to dividends such share shall
rank for dividend accordingly.

53

rrannds s~ acapt healdors

129, In case several persons arc registered as joint helders of
any share any one of such persons may give effectual receipts for all
dividends and payments cn account of dividends in respect I such share.

2340, The Directors may from time to time declare and pay an
interim dividend ro the Members,

Dividands ravakle

L31. o dividend or interim dividend chall we payable exzeept in
acsordance with the provisions 52 the &ck.
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Unelaimed dividends

132. All dividends, interest or other sums payable unclaimed for
one year after having been declared may he invested or otherwise made use
of by the Directors for the benefit of the Company until claimed. All
dividends unclaimed for a period of twelve years after having been
declared shall be forfeited and shall revert to the Company. The payment
of any unclaimed dividend, interest or other sum payable by the Company on
or in respect of any share into a separate account shall not constitute
the Company a trustee thereof.

To whom dividends belong

133. any resolution declaring a dividend on shares of any c¢lass,
whether a resolution of the Company in general meeting or a resolution of
the Directors, may specify that the same shall be payable to the person
registered as the holders of such shares at the ¢lose of business on a
particular date, notwithstanding that it may be a date prior to that on
which the resolution is pasdged, and thereupon the dividend shall be
payable to them in accordance with their respective holdings so
registered, but without prejudice to the rights of inter se of transfer~rs
and transferees of any such shares in respect of such dividend,

o] debts may be ded ed fyom dividend

134. The Directors may deduct from any dividend or other moneys
payable to any Member on or in respect of a share all such sums as may be
due from him to the Company on account cf Calls or otherwise in raslation
to shares ofi the Company.

Method of pavment

135. The Company may pay any dividend interest or other sum
payable in cash or by direct debit, bark transfer, cheque, dividend
warrant, or roney order and may render the same by post to the Members or
persons entitled thereto, and in case of jeint holders to the Member whose
name stands first in the Register, or to such person and address as the
holder or joint holders may direct, and the Cempany shall not be
responsible for any loss of any such cheque, warrant, or order. Every
such cheque, warrant, or order shall be made pavable to the order of the
persen to whom it is sent, or to such person as the holder or joint
holders may .n writing direct, and the payment of the cheques, warrant or
order shall be a good discharge to the Company.

Payment nf dividends in specie

136. Any General Meeting declaring a dividend may direct payment
of such dividend wholly or in part by the distribution of specific assets
and in particular of paid-up shares or debentures of any other company,
and the Directors shall give effect to any such direction provided that no
such distribution shall be made unless recommended by the Directors.

Where any difficulty arises in regard to the distribution, the Directors
may settle the same as they think expedient, and in particular may issue
fractional nertificates, and may f£ix the value for distribution =f such

specific assets or any part thereof, and may determine that cash payments
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may be made to any Members upon the fewting of the value so fixed, in
order to adjust the rights of all parties, and may vest any such assets in
trustees upon trust for the persons entitled to the dividend as may seem

expedient to the birectors.

CAPITALISATION OF PROFITS

Capitalisation of profi*s, euc.

137. The Directors may with the authority of an Ordinary
Resolution of the Company:-

(i} subject as hereinafter prowvided, resolve to capitalise any
undivided profits of the Company (whether or not ths same are
available for distribution and including profits standing to any
reserve) or, any sum standing to the credit of the Company's share
premium account or capital redemption reserve funds;

{ii) appropriate the profits or sum resolved to ba capitalised ¢t
the Members in proportion to the nominal amount of Ordinazy Shares
(whether or not fully paid) held by them respectively, and apply
such profits or sum on their behalf, either in or tawards paying up
the amounts, if any, for the time being unpaxd on any shares held
by such Members respectively, or in paying up in full unissucd
shares or debentures of the Company ol a nominal amount equal to
fuch profits or sum, and allot and distribute such shares or
debentures credited as fully paid up, to and amongst such Members,
or as they may direct, in the proportion aforesaid, or partly in
one way and partly in the other: provided that the share premium
account and the capital redemption reserve fund and any such
profits which are not available for distribution may, for the
purposes of this Article, only be applied in the paying up of
unissued shares to be issued to Members credited as fully paid

and provided that in the case where any sum is applied in paying
amounts for the time being unpaid on any shares of the Company or
in paying up in full debentures of the Company the amount of the
net assets of the Company at that time is not lecs than the
aggregate of the called up share capital of the Company and its
undistributable reserves and would not be reduced below that
aggregate by the payment thereof as shown in the latest audited
accounts of lhe Cocupany or such other accounts as may be relevant;

(iii) resolve that any shares allotted under this Article to any
Hember in respect of a holding oy him of any partly paid Ordinary
Shares shall, 5o long as such Ordinary Shares romain partly paid
rank for dividends only to the extent that such partly paid
Ordinary Shares rank for dividend:

{iv) make such provisions by the issue of fractional certificates
or by payment in cash or otherwise as the Directors think fit for
the case of shares or debentures becoming distributable under this

Article in fractions;

{v) authorise any person to enter on bechalf of all the Members
concerned into ar agreement with the Company provading £o. the
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allotment to thew respectively, credited as £ully paid up, of any
shares or debentures to which they may be entitled upon such
capitalisation (any agreement made under such authority being
thereupon effective and binding on all such Members); and

{wiy ganerally do all acts and things reguired to give effect to
such resolution as aforesaid.

RECORD DATES

Record dates

138. Notwithstanding any other provisicn of shese Articles the
Company or the Board may £ix any date as the record date for any dividend,
distribution, allotment or issue and such record date may be on or at any
time before any date on which such dividend, distribution, allatment or
issue is paid or made and on or at any time before or after any dzte on
which such dividend, distribution, alloitment or issue is declared.

ACCOUNTS
Inspection of agcounts and books and Register of Members

139, The Directors shall from time to time determine whether ang
to what extent and at what time and places, and under what conditions or
regulations the accounting records of the Company, or any of them, shall
be ppen to the inspection of the Members, and no Member shall have any
right of inspecting any accounting record or other document of the Company .
except as conferred by statute or authorised by the Directors or by the
Company in General Meeting. The Register shall be open for inspection by
any Member or other person entitled to inspect the same, and any person
other than a Member inspecting the same shall pay a fee of 5p.

|
C e co mbers J

140. A printed copy of every profit and loss account and balance |
sheet, including all documents regquized by law to be annexed to the
balance sheet which is to be laid before the Company in General Meeting,
together with copies of the Directors' and of the Auditors' reports shall
not less than twenty-one clear days before the date of the meeting be sent
to every Member (whether he is or is not entitled to receive notices of
General Meetings of the Conmpany) and every holder of debentures of the
Company (whether he is or is not so entitled) and the Auditors and all
other persons, being persons so entitled, and the requisite number of
copies of these documents shall if necessary at the same time be forwarded
to the appropriate department of The Stock Exchange.

SEALS
Brovision for Seals
141. The Directors shall provide a Common Seal for the Company

and shall have power from time to time t¢ destroy the same and to
substitute a new seal in licu thereof.
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Gfficial Seal

142, The Directors may exercise the powers conferred on the
Company by Section 40 of the Act with regard t¢ having an Official Seal
solely for sealing documents creating or evidencing securities of the
Company. Any such documents to which such Official Seal is affixed need
not be signed by any persen.

Safe custodyv How affixed

143, The Pirectors shall provide for the safe custody of every
seal of the Company. The Commsr Scal shall never he affixed to any
document except by the authority of a resolution of the Directors which
authority may be of a general nature and need not apply only to specific
documents or transactions. Subject as in this Article provided two
Directors or one Director and the Secretary or some other person
authorised by a resolution of the Directors shail sign autographically
every instrument to which the Common Seal shall be affixed and in favour
of any purchaser or person bona fide dealing with the Company, such
fignatures shall be conclusive avidence of the fact that the Common Seal
has been properly affixed. any certificate for shares, stock or debenture
or loan stock (except where the Trust Deed constituting any debenture
stock or loan stock provides to the contrary) or representing any other
form of security of the Company to which an official seal of the Company
is required to be affixed need not be signed by any person.

Qfficial Seal for use abroad

144. The Company may exercise the powers conferred by Section 39
of the Act with regard to having an official seal for use abroad, and such
powers shall be vested in the Dirsctors.

BILLS, NOTES, CEEQUES AND RECEIPTS

Signature of neasorigble instruments

145. The Directors may draw, make, accep’, or endorse, or
authorise any other person or persons to draw, make, accept, or eadorse
any cheques, bills of exchange, promissory notes or other negotiable
instruments, provided that every chegue, bill of exchange, promissory note
or other negot:iable instrument drawn, made or accepted shall be signed by
such persens or person as the Dircctors may appoint for the purpose.

NOTICES

Service of notice on Memhers

146. A notice may be served by the Company upon any Member,
either personally or by sending it through the post in a prepaid letter
addressed to such Member at his registered address, or at any other
address in the United Kingdom whick the Member shall have in writing given
to the Company as h%s address for service.
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When reaistared address ngt 1n the United Kinadom

147. Members whose registered address shall not be in the United
Kingdom, and who shall not have given to the Company an address for
service of notices in the United Kingdom, shall not be entitled tp receive
any notices whatsoever, but the Directors m2y, if thay think proper, serve
any notice upon such Member in manner above mentioned.

Evidence rvie

l48. A notice or other document addressed to a Member at his
registered address or address for gegrvice in the United Ringdom shall, if
served by post be deemed to have been served at the Jatest within
twenty-four hours if prepaid as first class and withir forty-eight hours
if prepaid as second class, after the same shall have besn posted, and in
proving such service it shall be sufficient to rrove. that the notice or
document was properly addressed and duly posted.

Notice to djoint holders

149. All notices directed to be given to the Mowmbesrs shall with
respect to any share to which persons are jointly enmtitled, be given to
whichever of such persons is named first in the Register, and notice so
given shall be sufficient notice to all the holders of such share.

Notire in case of death

150, Service of a notice at the registered address or the address
for service in the United Kingdom of any person whose name remains ’
registered as the holder or joint holder of any share, shall
notwithstanding the death of such person and whether or not the Company
have notice of his decease be deemed to be sufficient notice to his
executors or administrators, and to the survivor or suzvivors of the joint
holders, and to all other persons sntitled to such share,

UNTRMCED SHAREBOLDF..3

Untraced Shareholders

151, The Company shall be entitled to sell at the best price
rcasonably obtainable any share or stock of a Member or any share or stmck
to which a person is entitled by transzmission if and provided that:-

(i) for a period of twelve years no cheque or warrant sent by
the Company through the post in a pre-paid letter addressed to the
Member or to the person entitled by transmission to the share or
stock at his address on the Register or other the last known
address given by the Member or the person entitled by transmission
to which cheques and warrants are to be sent has been cashed and no
communication has been received by the Company from the Member or
the person entitled by transmission provided that in any such
period of twelve years the Company has paid at least three
dividends whether interim or final and no such daividend has been
claimed; and
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(ii) the Company has at the expiration of the said period of
twalve years by advertasement in both a leading London daily
newspaper and in a newspaper circulating in the area in which the
address referred to in paragraph (i) of this Article is located
given notice of its intention to sell such share or stock; and

(iii) the Company hats not during the further period ¢f three months
after the date of the advertisement and prier to the exercise of
the power of sale received any communication from the Member or
person antitled by transmission: and

{(iv} the Company has first given notiece in writing teo the
Quotaticns Department of The Stock Exchange in London of its
intention to sell such shares or stock.

To give effect to any such sale the Company may appoint any person
to execute as transferor an instrument of transfer of such share or stock
and such instrument of transtfer shall ke as effective as if it had been
executed by the registered holder of or person entitled by the
transmission te such share or stock. The Company chall acecount to the
Member or other person entitled to such share or stock for the ne:
proceeds of such sale by carrying all moniesg in respect thereof to a
separate account which shall be a permanent debt ¢f the Company &nd the
Company shall be deemed to bhe a debtor and not a trustee in respect
thereof for such Member or other person. Monies carried to such separate
account may either be employed in the kbusirness of the Company or invested
in such investments {other than shares of the Company or :tc holding
company if any) as the Directors may from time to time think fit,

DESTRUCTION OF DOCIUMENTS

Restructicn nf documents
52, The Company may destroy:-

(1) any share certificate which has been cancelled at any time
after the expiry of one year from the date of such cancellation:

(ii) any dividend mandate or any variation o cancellation
thereof ¢r any notification of change of name or address at any
time after the explry of two years from the date such mandate
variation cancellation or notification was recorded by the Company;

(iii) any :nstrument ©f transfer of shares which has been
reqastered at any time atker the expiry of six years from the date
of registration: and

t1v) any ather deocument on the basis of which any entry in the
Register 1s made at any time after the expiry of six years from the
date an entry in the Register was first made :in respece of i

and it shall conclusively be presumed in favour of the Company that cvery

cshare certificate co destroyed was a valid certificate duly and proporly
sealed and that every ipstrument of irancfer &5 destroyed was a valid and
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affective instrument duly and properly registered and that every otner
document destroyed hereunder was a valid and effective document in
Accordance with the recorded particulars thereof in the books or rec¢ogds
of the Company Provided always that:-

(a) the foregoing provisions of this Article shall apply only to
the degtruction of a document in good faith and without express
notice to the Company that the preserxvation of such document was

relevant to a claim;

{b) nothing ¢ontained in this Article shall be construed as
imposing upon the Company any liability in respect of the
destruction of any such document earlier than as aforesaid or in
any case where the conditions of provisc (a) above are noc

fulfilled; and

(c) references in this Article to the destruction of any
document include references to its disposal in any wmanney,

DIVISION OF ASSETS IN SPECIE
Divisign in sope

153, The Liguidator on any winding-up of the Company (whether
voluntary or under supervision or compulsory) may with the authority of an
Extraordinary Resolution, divide among the Members in kind the whole or
any part of the assets of the Company and whether or not the assets shall
consist of property of one kind, or shall consist of properties of
different kinds, and for such purpose mdy set such value as he deems €air
upon any one or more class or classes of property, and may determine how
such division shall be carried out as between Members or classes of
Members but so that if any such division shall be otherwise than in
accordance with the existing rights of the Members, every Member shall
have the same right of dissent and othor ancillary rights as if such
resolution were a Special Resolution passed in accordance with Section 582

of the Act.

PROVISION FOR EMPLOYEES

Provision for employees on cessation or transfer of
rusiness

154. The Company shall exercise the power conferred upon it by
Section 719 (1) of the Act only with the prior sanction of a Special
Resolution. If at any time the capical of the Company is divided into
different classes of shares, the exercise of such power as aforesaid shall
be decemed to be a variation of the rights attached to each class of shares
and shall acecordingly require the pricr consent in writing of the holders
of three~fourths in nominal valwe of the issued shares of each class or
the prior sanction of an Extraordinary Resolution passed at a separate
meetang of the holders ot the shares of each class convened and held in
accordance with the provisions of Article 82,
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INDEMNITY

Indemnity

185, Every Direector, the Secretary or other Officer or Auditor
for the time heing of the Company shall be indemnified out of the assets
of the Company against all costs, charges, expenses, losses and
liabilities which he may sustain or incur in or about the execution of his
office or otherwise in relation thereto.
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Company No 746256

THE COMPANIES ACTS 1585 AND 15823

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
SAFEWAY STORES plc
(the "Company")

At an extraordinary general meeting of the Company held at 6
Millington Road, Hayes, Middlesex, UB3 4AY on 5 February
1993 the following resolution was passed as a special
resolution:

SPECIAL RESOLUTION

1. THAT: the Articles of Association of the Company be
amended by the deletion of Article 103 and the insertion
of the following Article in substitution therefor:

w"Phe directors may exercise all the powers of the Company
to borrow money and to mortgage or charge all or part of
the undertaking, property and assets (present and future)
and uncalled capital of the Company and, subject to the
Acts, to issue debentures and other securities, whether
outright or as collateral security for a debt, liability
or obligation of the Company or of a third party”.

AR

Chairman




