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THE MPANIES ACTS 1985 AND 1989

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 resoclution was passed as a special
resoluticon:

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 the powears of the Company
to borrow money and to mortgage or charge all ox part of
the undertaking, property and assets (present and future)
and uncalled capital of fthe Company and, subject to the
Acts, to issue debentures and other securities, whether
sutright 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 19845

PUELIC COUMPANY LIMITED BY »HARES

ARTICLES 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 1. - PRELIMINARY
Interpretation
1. The headings hereto shall not affect the conatruction
herenf, and in these Articles unless there be something in the zubject or

cantext inconsistent therewath:-

"The Act” means the Companies Act 1985 and ev-ry statutoxry
modification or re-enactment thereof for the time baeing in forcs.

"These ALrticles" means these Articles of Association or other the
articles of association of the Company f£from time to time in force.

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

"The aAuditors"” means the Auditors for the time being of the
Company.

"mhe Holder" in relation to shares means the membker whose name is
entered in the register of members as the holder of cuch shares,

Pursuant to a Special Resolution passed on i6th June, 138§ the
Company re-registered as a public company under the nane “Safeway
PLC",

™he Tompany'ts name was changed to Argyll Stores Limited on the 4th
January 987 fror Woods (Grocers) Limived.
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wpha Qffice” means the registered cffice fox tha time being of the
Company -

»phe Register" meant the Register of Members tc be kept pursuant to
gection 352 «f the Act.

"Month" means calendar month.

wpividend” includes bonus.

vpaid-up" includes credited as paid up.

vgecretary" includes an assistant or deputy cocretacy, and any
Person appointged by rhe Direchors to perform the duties of the
secretary.

vIn wraiting" and wpritten" includes printing, lithography, and
other wodes of represanting and reproducing words in a visible

Ecrn.

Words importing the gingular number only include the plural number
and vice veisa.

Words importing the masculine gender gnly include the feminine
gender.

words importing persons include corporations.

Words and expresslons gofined in the Aet shall, unless the context
otherwise requires. have the same meanings in these articles.

mable “A™ net to anpply

2. none of the regulations contained in Tabie "R in the
gehedule to the Companies (Tables A %O F) Regulations 1985 shall apply to
the Company except SO far as cmpodied in any of the following articles,
which shall be the regulations for ¢he management OFf the Company.

PART II. ~ SHARE CAPITAL
3, he capital of the Company akb the @ate ot adoption of thesc
articles as the articles of associatlion of the Company is £150,000. 000

givided into 150, 000,000 Ordinary shares of f£1 eaca.

Allatment of Shares

4. subject to the authority of the Company in General Meeting
raguired by the hot, the Divectors shall have unconditicnal autherity to
allot, grant opticns over, offer ot otherwise deal with or dispose of any
chares of the Company to such persons, at such times and generally on such
vrerms and conditiong as the Directors may determine.




Shares may be 1ssued subject to different conditions
as_tm Calls

5. The Directors may make arrangements on the issue of shares
for a difference between the holders of such shares in the amount of Calls
to be paid and the time of payment of such Calls,

Instalments on Shares to be duly paid

6. If by the conditions of allotment of any share the whole or
part of the issue price thereof shall be payab.e by instalments, every
such instalment shall, when due, be paid to the Company by the person who
for the time being shall be the registered holder of the share.

Liabilitv of 9Joint holders of Shares

7. The joint holders of a share shall be severally as well as
jeantly liable for payment of all instalments and Calls in respect of such
share, and any one of such persons may give an effectual receipt for any
return of capital payable in respect of such share.

Pavment of commissign

8. In addition to all other powers of paying commissions, the
Company may exercise the powers conferred by the Act of paying commissions
to any person in consideration of his subscribing or agreeing to
subscribe, whether absolutely or conditionally, for any shazres in the
Company oOr procuring or agreeing to procure subscriptions, whether
absolute or conditional, for any shares in the Company. Such commission
may be satisfied by payment of cash or (with the sanction of an Ordinary
Resolution of the Company) the allotment of fully or partly paid shares or
partly in one way and partly in the other. The Company may alsc on any
issue of shares pay such brokerage as may be lawful.

Truskte not recoaniced

9. Save as herein otherwlise provided or as by the Act otherwise
required the Company shall be entitled to treat the registered holder of
any share as the absclute owner therecf, and accordingly shall not except
as orderad by a Court of competent Jjurisdiction or by law required be
bound to recognise ahy eguitable, contingent, future, partial or other
claim to or interest in any share on the part of any other person.

CERTIFICATES

Certificates

10. The certificates of title to shares shall be issued under
the Common Seal of the Company or under the Official Seal kept Ly the
Company by virtue ¢f Section 40 of the Act.

Mombers right to certificates

1. Every Member (except a Stock Exchange nomiree in regpect of
whom the Company is not requireé by law to ¢ mplete and have ready a
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certificate) shall be entitled within the time specafied Ly the Aot and
without payment to one cercifaicate for all the shareg registered in s
name, or in the case of shaces of more than one class being registered in
his name, t¢ & separate certificate for each class of shares so
zegistered, and where a Member transfers part of the shares of any class
regrstered in his name he shall be entitled without payment to oSne
certificate for the balance of shares retained by him and registered in
his name. Every such certificate of shares shall specafy the number and
clasz and the distinguishing numbers (if any) of the shares in respect of
which it is issued and the amount paid up thereon. If any Member shall
require additional certificates he shall pay for each additional
certificate such sum (if any) not exceeding 5p as the Directors shall
determine.

As to issue of a new certificate in place of one defaced,
lost or destroved

12. If any certificate be worn out or defaced then uvpon deliver:
thereof to the Directors they may order the same to be cancelled, and may
izsue a new certificate in lieu thereof, and if any certificate be lost or
aestroyed, then, upon proof thereof to the satisfaction of the Directors
and on such indemnity with or without security as the Directors deem
adequate being given, a new certificate in lieu thereof shall be given to
the party entitled to such lost or destroyed certificate.

Costs

13. Every certificate issued under the last preceding Article
shall be issued without payment, but there shall be paid to the Company a
sum equal to any exceptional expenses incurred by the Company of preparing

any such indemnity and security as is referred to in that Article,.

To which of the deint holders certificates to be issued

14, "The Company shall not be beund tc issue more than one
certificate in respect of shares registered in the names of two or more
persons and such certificate shall be delivered to the person f£irst named
on the Regaister in respect of such shares.

CALLS ON SHARES
Calls

15, The Directors may, subject to the terms of allotment
thereof, from time to time make such Calls as they think £it upcn the
Members in respect of all moneys unpaid on the shares held by them
respeccively provided that at least fourteen days' notice shall be givan
of each Call ané each Member =shall pay the amouni of each Cali so made on
him to the person and at the time and place specified by the Directors in
the said notice.

May be pavable bv _inntalments, ebtec,

l6. 4 Call may be made payable by instalments and may, at any
time before receipt by the Company of a sum due thereunder, be either
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revoked or postponed in whole or in part,

Yhen Call deemed to have heen made

17. A Call shall be deemed to have been made at the tame when
the resolution of the Directors authorising such Call wags passed.

Instalments to be treated os Calls

leg. 1f by the terms of any prospectus or by the conditions of
allotment any amount is payable in respect ¢f any shares by instalments,
every such instalment shall he payable as if it were a Call duly made by
the Directors of which Jue notice had been given.

¥When interest on Calls or instalment pavable

19. If the sum payable in respect of any Call or instalment be
not paid on or before the day appointed for pavment thereof, the holder
for the time being of the share in respect of which the Call shall have
been made, or the instalment shall be due, shall pay interest for the sane
at such rate as may be fixed by the terms of allotment of the share or, if
no rate is fixed, at the appropriate rate (as defined by Section 107 of
the Act) from the time appointed for payment thereof until the actual
payment thereof, and shall not receive any dividend in respect of the
amount unpaid.

Pavment of Calls in advance

20. The Directors may, if they think f£it, receive from any
Member willing to advance the same all or any part of the money unpaid
upon the shares held by him beyond the sums actually called up; and upon
the muney paid in advance, or so much thereof as from time to time exceeds
the amount of the Calls then made upon the shares in respect of which such
advance shall have been made, the Company may pay interest at such rate
(not exceeding, without the sanction of the Company given by Ordinary
Resolution, the appropriate rate aforesaid) as the Member paying such sum
in advance and the Directors agree upon.

Sume_due on allotment to be treated as Calls

21. Any sum which by or pursuant t¢ the terms of allotment of a
share becomes payable on allotment or at any £fixed date, whether on
account of the nominal value of the share or by way of premium, shall for
the purposes of these Articles be deemed to be a Call duly made and
payable on the date on which by or pursuant tc the terms of alletwent the
same becomes payable and in case of non-~paym. t all the relevant
provisions of these Articles as to payment or interest and expenses,
forfeiture or otherwise shall apply as if such sum had kecome payable by
wirtue of a Call duly made and notified.
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FORFEITURE AND LIER

tf Call or inctalments not paid notice may be giwven

2. If any Member fails to pay any Call or instalment on or
before the day appoanted for the payment ¢f the name, the Directors may at
any time thereafter during such time ac the Call or ainstalment Oor any part
thereof remains unpaid, serve a notice on such Member requiraing him to pay
the same, together with any interest that may have accrued thereon and all
expenses incurred by the Company by reason of such non-payment.

Form of Natice

23. The notice shall name a day (not being less than fourtean
days from the date of the notice) and a place on and at which such Call er
instalment and such interest and expenses as aforesaid are tn be paid.

The notice shall alse state that in the event of non-payment at or before
the time and at the place appointed, the shares in respect of which the
Ccall was made or instalment is payable will be liable to he forfeited.

T Notice nat complied with Shares mav be forfeited

24. If the requirements of any such notice as aforesaid be not
complied with, any shares in reupect of which such nctice shall have been
given may at any time thereafter, and before payment of all Calls or
instalments, interest and expenses due in respect rhereof, be forfeited by
a resolution of the Directors to that effect. Such forfeiture shall
include all dividends declared in respect of the forfeited shares and not
actually paid before the forfeiture. The Directors may accept the
surrender of any share liabkle to be forfeited hereunder and in such case
references in these Articles to forfeiture shali include surrender.

roarfeited Sharee o become the properiy of Companvy

25. When any share has been forfeited notice of the forfeiture
shall be served upon the person who was before forfeiture the holder of
the share; but no forfeiture shall be in any manner invalidated by any
cmission or neglect to give notice as aforesaid. Any share sco forfeited
shall be deemed to be the property of the Company, no voting rights shall
e exercised in respect theresf and the Directors may within three years
of such forfeiture sell, re-allot, or otherwise dispoge of the same in
such manner as they think f£it either to the person who was before the
forfeiture the holder thereof, or to any other person, and either with or
without any past or accruing dividends, and in the case of re-allotment,
with or without any money paid thereon by the former holder being credited
as paid up thereon. Any share not disposed of in acsordance with the
foregoing within a period of three years from the date of its forfeiture
shall thereupon be cancelled in accordance with the provisions of the Act,

pawer ko annul forfejiture

26. The Directors may at any time, betore any share so forfeited
ekall have been cancelled or sold, re-allotted or otherwise disposed of,
annul the ferfeiture upon such conditions as they thank fi%.
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Arrears to ke paid notwithatanding forfeiture

27. Any Member whose shares have been forfeited shall thersupon
cease to be a member in respect of such shares but shall noswithstanding
be liable to pay, and shall forthwith pay to the Company all Calls,
instalments, interest, and expenses owing upon or in respect of such
shares at the time of forfeiture, togelher with interest thereon, from the
time of forfeiture until payment, &t such rate as may be fixed by the
terms of allotment of the shares or, if no rate is so fixed, at the
appropriate rate aforesaid, and the Directors may enforce payment thereof
if they think fit.

Companv's lien on Shares

28. The Company shall have a first and paramount lien upon all
the shares, other than fully paid-up shares, registered in the name of
each Member (whether solely or jeointly with other persons) £or any amount
payable in respect of such shares, whether the period for payment thereof
¢hall have actually arrived or not and such lien shall apply to all
dividends from time to time declared or other moneys payable in respect of
such shares. Unless otherwise agreed, the registration of a transfer of a
share shall operate as a waiver of the Company's lien, if any, on such
share.

As to enforcing lien by =zale

29, For the purpose of enforcing such lien, the Directors may
sell the shares subject thereto, in such manner as they think fit, but no
such sale shall be made until such pericd as aforesaid shall have arrived
and until notice in writing stating, and demanding payment of, ithe sum
payable and giving notice of the intention to sell in default of such
payment shall have been served on such Member and default shall have been
made by him in the payment of such amounts payable for seven days after
such notice.

Application of proceeds of sale

30. The net proceeds of any such sale, after payment of the
costes thereof, chall be applied in or towards satisfaction of such part of
the amount in respect of which the lien exists as is presently pavable.
The residue, 1f any, shall (subject to a like lien for sums not presently
payvable as existed vpon the shares before the sale) be paid to the Member
or the person (if any) entitled by transmission to the shares.

validiry of sale after forfeiture or for enforeing lien

31. Upon any sale or re-allotment after forfeicure or upon any
sale for enforcing any lien in purported exercise of the powers
hereinhefore given, the Directors may in the case of a sale nominate gsome
person to execute @ transfer of the shares scld in the name and on behalf
of the registered holder or his executors or administrators and may in any
case cause the name of the purchaser or allottee to be entered in the
Register in respect of the shares sold or re—-allotted, and the purchaser
or allottee shall not be bound to see to the regularity of the proceedings
or tv the application of the purchase or subscription money, and after his
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name has been entered in the Register in respect of such shares the
validity of the sale or forfeiture shall not boe irpeached by any porson
and the remedy of any person acgrieved by the sale or ferfeiture shall be
in damages only and against the Company exclusively.

TRANSFER OF SHARES

Form of transfer

32. The instrument of transfer of any share in the Company shall
be in the usual common form or in such other form as shall be approved by
the Directors, and shall be signed by or on behalf of the transferor and
{(in the case of a transfer of a partly paid share) by the transferee and
the transferor shall be deemed to remain the holder of such share until
the name of the transferee is entered in the Register in respect thereot,
and when registered the instrument of transfer shall be retained by the
Company.

Restraint on transfer

33. The Directors may, in their absolute discretion and without
assigning any further reason therefor, refuse to register any share
transfer unless:-

(i) it ig in respect of a fully paid share;

(ii) it is in respect of a share on which the Company does not
have a lien;

(1iiYit is in respect of only one c¢lass of shares;

(iv) it is in favour of not more than four ijoint holders as
transferees; or

(v) the conditions referred %0 in the next succeeding Article
have been satisfied in respect thereof.

keqartration of transfer

34. Every instrument of transfer must ke left at the Office, or
at such other place as the Directors may from time to time determine, %o
be registered, accompanied by the certificate of the shares comprised
therein, and such evidence as the Directors may reasonably require to
prove the title of the transferor, and the due exg¢cution by him of the
transfer or, if the transfer is executed by some other person on his
behalf the authority of that person s0 to do and thereupon the Directors,
snbject to the power vested in them by the last preceding Article, shall
register the transferee as the holder.

Fees on Registration

35. Ho fce shall be payable for registering any transfer,
probate, letters of administration, certificate of marriage or death,
power of attorney, or cther document relating to or affecting the title to
any shares or the right to transfer the same.




Sucponnacn of resistration and closing of Henictor

36. The regictration of transfers may be suspended at such times
and tor such period as the Directors may from tame to time determane and
@ither generally or in resprct of any class of shares: Provided that the
Regaster shall not be closed for more than thirty days in any veas.

Lomation of inscruments of transfer

37. 411l instruments of transfer which are registered shall,
subject tvo Article 152(iii), be retained by the Company, but any
instrument of transfer which the Directors may refnse to register shali
{except ip the case of fraud) be returned to the person depositing the
same.

TRANSMISSION OF SHARES

Representatives of interest of deceased Members

38. The executors or administrators of a deceased Member (not
being one of two or more joint holders) shall be the only persons
recognised by the Company as having any title to shares held by him alone;
but in the case of shares held by more than one person, the survivor or
survivors only shall be recognised by the Company as being entitled to
such shares.

Evidence in case of death gr bankruptcvy

39. Any person becoming entitled to a share in conseguence of
the death or bankruptcy of any Member may, upon such evidence being
produced as may be required by the Directors, elect in writing either o
be registered as a Member (in respect of which registratior no fee shall
he payable) by giving notice in writing to that effect or, without being
50 registered, execute a transfer to some other person who shall be
registered as a transferee of such share and the execution of such a
transfer shall signify his election as aforesaid; but the Dirscters shall
in either case have the like power of declining or refusing to register
such transfer as is provided with respect to ordinarzy transfers. “The
Directors may at any time give notice requirine any such person to elect
as aforesaid a-4d l¢ such notice is not complied with within sixty davs the
birectors may thereafter withhold payment of all dividends and cther
moneys payable in respect of such share until compliance therewith.

Rights as tn dividends and voting

40. Any person becoming entitled te a share in consequence of
the death or bankruptcy of any Member shall be entitled to the same
dividends and other advantages to which he would be entitled if he were
the registered holder of the share, except that he shall not, unless angd
until he is registered as a Member in respect of the share, be entitled in
respect of it to receive potice of or to exercise any rights conferred by
membership in relation to meetings of the Company.
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CONSOLIDATION AND SUB-DIVISION OF SHARES
Conenlidation

4L. The Cowpany may by Ordinary Resolution coasplidate its
shares, or any of them, into shares of a larger amount.

Sub-~division

42, The Company may by Ordinary Resolution sub-divide its
shares, or any of them, into shares of a smaller amount, and may by such
resolution determine that, as between the holders of the shares resulting
from such sub-division, one or more of such shares shall have some
preferred or other advantage as regards dividend, capital, voting or
otherwise over, or shall have such deferred rights or be subject to such
restrictions as compared with, the other or others, as the Company has
power to attach to shares upon the allotment thereof.

Fractions
43. Subject to any direction by the Company in General Meeting,

whenever as the result of any consolidation or sub-division of shares
Members of the Company are entitled to any issued shares of the Company in
fractions, the Directors may deal with such fractions as they shall
determine and ip particular may sell the shares to which Members are so
entitled in fractions for the best price reasonably obtainable and pay and
distribute to and amongst the Members entitled to such shares in due
proportions the net proceeds of the sale thereof. For the purpose of
giving effect to any such sale the Directors may nominate some person to
execute a transfer of the shares sold on behalf of the Members so entitled
to the purchaser thexeof and may cause the name of the purchaser to be
entered in the Register as the holder of the shares comprised in any such
transtfer and he shall not be bound to see to the application of the
purchase money nor shall his title to the shares be affected by any
irregulazity or invalidity in the proceedings in reference to the sale.

CONVERSION OF SHARES INTO STQCK

Paid up Shares convertible into Stock

44, The Company may by Ordinary Resolution convert any fully
paid up shares into stock of the same class as the shares which shall be
s0 converted, and reconvert such stock inte fully paild up shares of the
same class and of any denomination.

Pransfer of Stock

45. When any shares have been converted into stock, the several
holders of such stock may thenceforth transfer their respective interests
therein, or any part of such interests, in the same manner and subject to
the same regulations as and subject t¢ which any shares in the capital of
the Company may be transferred, or as near thereto as circumstances admit,
but the Directors may £from time to time £ix the minimum amount of stock
transferable (which minimum shall not exceed the nominal amount of the
shares from which the stock arose), and direct that fractions of that
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minimum shall not be transferred, but with powver at their dascretion to
waive such rules in any particular case.

Pravileae of Stock-holders

46. The several holders of such stock shall be entitled to
participate in the dividends and profits of the Company according to the
class of stock and the amount of their respective interests in such steck,
and such interests shall, in proportion to the amcunt thereof, confer on
the holders thereof respectively the same privileges and advantages for
the purpose of voting at meetings of the Company and for other purposes as
would have been ccnferred by shares of the same class of equal amount in
the capital of the Company, but sc¢ that none of such privileges or
advantages, except the participation in the dividends and profits of the
Company and in the assets of the Company on a winding up shall be
conferred by any such amounts of stock as would not, if existing in the
shares, have conferred such privileges or advantages.

Refinitions

47. All such preovisions of these Articles relating to shares as
are applicable to fully raid-up shares shall apply to stock, and in ail
such provisions the words "share" and “shareholder" shall include "stock"
and "stockholder". No such conversion shall affect or prejudice any
preference or other special privilege.

INCREASE OR REDUCTION OF CAPITAL

Increagse of Capital

48. The Company may, from time to time, by Ordinary Resoiution,
increase the capital by the creation of new shares, such increase to bhe of
such aggregate amount and to be divided into shares of snch respective
amounts as the resolution may prescribe. Subject to sucvh privileges,
priorities, cr conditions as are or may be attached thereto, all new
shares shall be subkject to the same provisions in all respects as if they
had been part of the original capital.

Power to attach rights and issue redeemable shares

49. Any new shares in the capital of the Company may be allottied
with such preferential right to dividend and such priocrity in the
distribution of assets, or subject to such postponement of dividends or in
the distribution of assets, and with or subject to such preferential or
limited or qualified right of voting at General Mcetings as the Company
may from time te time by Ordinary Resolution determine, or, if no such
determination be made, as the Directors shall determine, but so that the
rights attached to any issued shares as a class shall not be varied except
with the consent of the holders thereof duly given under the provisions of
these Articles. Subject as aforesaid any shares in the capital of the
Company may be issued on the terms that they are, or, at the option of the
Company, are to be liable to be redeemed.
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Reduection of Capital and Purchase of own Shares

%0. (a) The Company may £rom time tc time by Special
Resolution reduge its share capital, any capital redemption reserve fund
and any share premium account in any manner auvthorised by law. The
Company may also by Ordinary Resolutien cancel any shares not taken or
agreed to be taken by any person and diminish the amount of itg share
capital by the nominal value of the shares so cancelled.

(b) The Company may purchase its own shares (including
any redeemable shares) provided that if at the relevant date proposed for
approval of the proposed purchase there shall be in issue any shares of a
class entirling the holders thereof to convert into ordinary shares in the
capital of the Company tlLen no such purchase shall take place unless i
has been sanctioned by an extraordinary resolution passed at a separate
class meeting (or meetings if there is more than one class) of the holders
of any such class of convertible shares.

PART III. ~ GENERAL MEETINGS

Annual General Meeting

51. annual General Meetings shall be held at such time and place
as may be determined by the Directors.

BExtreordinary General Meeting

52. All General Meetings of the Company oither than Annual
General Meetings shall be called Extraordinary General Meetings.

When Extraordinary General Meeting to be called

) 53. The Directors may, whenever they think £it, convene an
Extraordinary General Meeting of the Company, &id Extraordinary General
Meetings shall also be convened on such regquisition or in default may be
convened by such regqursitionists as provided by the Act. Any meeting
convened under this Article by requiritionists shall be convened in the
AAME manner as nearly as pessible as that in which meetings are to be
convened by the Directors.

hotice of Moetings

54. An Annual General Heeting and an Extracrdinary General
Meeting called for the passing of a Special Resolution shall be called by
not less than twenty—one days' notice in writing, and all other
Extracrdinary General Meetings of the Company shall be called by not less
than fourteen days' notic¢e in writing. The notice srhall be exclusive of
the day on which it is served or deemed to be served and of the day fox
which it is given and shall specify the place, the day and hour of
meeting, and in case of special business the general nature of such
business. The notice shall be given to the Members, other than such as,
under the provisions of these Articles or the terms of issue of the shares
they hold, are not entitled to receive notice from the Company, to the
Directors and to the Auditors. A notice calling en Annual General Meeting
shall specify the meeting as such and the notice convening a meetiag Lo
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pasc a Speecial Hesolution or an Extraordinary Resolutisn ac the case muy
be ghall specify the intenticn to propose the Resolution as such.

Hepktinge st Short Notice

55. A General Meeting chall, notwithstanding that it is called
by shorter notice than that specified in the immediately preceding
Article, be deemed to have been duly called if it is so agreed by such
Members as are prescribed in that behalf by the Act.

Proxies

56. In every notice calling a meeting of the Company or any
class of the Members of the Company there shall appear with reasonable
prominence a statement that a Member entitled to attend and vote ic
entitled to appoint one or morc proxies to attend and, on a poll, vote
instead of him, and that a proxy need not alse be a Member.

Omiscion to send Notire

57. The accidentzl omission to send a notice to or =he
non-receipt of any netice by any Member or any Pirector or the Auditors
shall not invalidate the proceedinss at any General Meeting.

Business of Annual General Meeting

58. The business of an Annual General Meeting shall be to
receive and consider the profit and loss account, the balance sheet and
reports of the Directors and of the Auditors, and the documents reguired
by law to be annexed to the Balance Sheet, to elect Directors and Officers
in the place of those retiring by rotation or ctherwise or ceasing to hold
office pursuant to Article 87 and to £ix their remuneration if required,
to declare dividends, to appeoint the Auditors {(when Special Nctice of the
Resolution for such appointment is not required by the Act) and te fix, or
determine the manner of the fixing of, their remuneration.

Svecial Businegs

59. All othe. business transacted at an Annual General Meeting
and all business transacted at an Extraordinary General Meeting shall be
deamed special.

Enecaal Notice

G0, Where hy any provision contained in the Act special notice
is require¢d of a resolution, the resoluticn shall not be effective unless
notice of the intention to move it has been given to the Company not less
than twenty-eight days (or such shorter period as the Act permits) before
the meeting at which 1t is moved, and the Company shall give to its
Members, subject as in these Articles provided, notice of any such
resolution as provided by the Ack.
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61. Subject to the provisions of Article 63 in respect of
adjourned meetings, for all purpuses the guorum for a General Meeting
chall be not less than two Members present in person or by proxy and
gentitled co vote.

Cuorum to he present

62. No business shall be transacted at any General Meeting
unless the guorum requizite shall be present when the meeting proceeds to
business. The appointment of a Chalrman in accordance with the
provisions of these Articles shall not be treated as part of the businass
¢f the meeting.

Proceedine 3£ guorun net present

63. If within half an hour from the time appointed for the
meeting & guorum be not present, the meeting, if convened by or upon the
requisition of Members, shall be dissolved. In any other case it shall
stand adjourned to such time (being not less than fourteen days nor more
than twenty—eight days thence) and place as the Chairman shall appoint.
At any such adjourned meeting the Member or Members present in persor or
by proxy and entitled to vote shall have power to decide upon all matters
which could properly have been disposed of at the meeting from which the
adjournment took place. The Company shall give not less than seven clear
days' notice of any meeting adjourned for the want of a gquorum and the
notice shall state that the Member or Members present as aforesaid shall
form a guorum.

Chairman

64. The Chairman (if any) of the Board of Direccors shall
preside as Chiirman at every General Meeting of the Company. I there be
no such Chiirman, ¢y if at any meetingy he be not present within fifteen
minutes after the time appeinted for holding the meetang, or ks unwilling
to act, the Directors present shall select one of their number to be
Chairman, and that failing, the lembers present and entitled to vote shall
choose some one of their number to be Chairman.

Bower to aosourn

65. The Chalirman may, with the consent of the meeting (and
chall, if so directed by the meeting) adjourn any meeting from time to
time or sine die and from place to place. No business chall he transacted
at 2.y ¢ajourned meeting other than the business lecft unfinished at the
meetiiia from which the adjournment took place.

theu ngtice_of ad-igurned meetina to be given

56. Whenever a meeting xs adjourned for twenty-eight days or
more or sine die, seven clear days' rotice in writing at the least
specifyliic the place, the day and hour of the adjourned wmeeting shall be
given to the Members in the maancer herein mentioned, to the Directors and
ve the Audiinrs, but 1t shall not he aecessary to specify in such roarige
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the nature of the hasiness to be transacted at the adipurned mecting.
Subject to Auticle 63 and save as aforesaid it shall nosr be necessary to
give any notice of an adjournment.

How guestions +trt ba decaded ok meetings

67. At any General Meeting, & resclutinn put to the vote of the
meetiny shall be decidud by a show of hands unless (before, or upon the
declaration of the result of, vhe show of hands) a poll be duly demanded,
in accordance with the provisions of these Articles, and unless a pell be
so demanded & declaration by the Chairman that the resolution has been
carried, or carried by a particular majority, or lost or not carrizd by a
particular majority, and an entry to that effect in the book containing
the minutes of proceedings of the Company chall be ccnciusive evidence of
the fact without proof of the rumber or proportion of the votes recorded
in favour 9f or against such resolution.

Casting voon

68. In the case ~f an egquality of votes the Chairman shall, both
on a show ol hands and at a poll, have a casting vote in addition to the
votes to which he wmay be entitled as a Membar.

¥Who ma} demand & poll

69. A poll may be demanded upon any aguestion by the Chairman or
by not less than five Members present in person or by proxy and 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 vcte at the meeting or by a Member or Members
holding shares conferring a right teo vote at the meeting, being shares on
which ap aggregate sum bas been paid up egual ko not less than cne~tenth
of the total scm paid up on all the shares conferring that right.

Enll demanded hv nroxy

0. A valid instrument appointing a proxy shall be deemed to
confer authority to d2mand or join in demanding a poll, and for the
purposes of the immediately preceding Article, a demand by a proxy for a
Member or other person entitled to vote shall be deemed to be a demand by
that Member or other person. '

How pml) t2 he taken

71. Subject to the provisions of the next succeeding Article
hzreof, if a poll is demanded as aforesaid it shall be taken in such
manner and at such time and place as the Chairman 2f the meeting directs,
and either at once, or after an interval or adjournment (but not more than
thirty days after the date of the meeting or adjourned meeting at <which
the poll was demanded), and the result of the poll shall be deemed to be
the resolution of the meeting at which the poll was demanded. The demand
of a poll may he withdrawn. No notice neced e gaven of a poll not taken
immediately. -
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I.whiat canes poll taken witheout adiournmenst

72, any posll duly demanded on the election ¢f a Chairman of a
meeting or on any guestion of adjournment shall be vaken at the meeting
and without adjournment.

Business wmay proceed notwithstand:ng demand of a poll

73. The demand of a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the guestion oo
which a poll has been demanded.

VOTING
Yotas of members
74. Subject to any specicl terms as to voting upon which any

shares may have been issued, »r may for the time being be held, every
Menber present in person shall upon a show of hands have one vote and
every Member present in person or by proxy shall upon a2 poll have one vote
for every share held by him. & Member who is a patient within the meaning
of the Mental Health Act 1983 may vote, whether on a show of hands or on a
poll, by has receiver or curator bonis ard such receiver or curator bonis
may, oL a poll, vote by proxy.

Joint Qwners
5. If two or more persons are jointly entitled to shares for

the time being conferring a right to vote, any ore of such persons may
voce at any meeting, either personally or by proly, n respect thereof as
if he were solely entitled theretrs, and if more¢ than one eof such joint
holders be present at any meeting, either personally or by proxy, the
Member whose name stands £irst on the Register as one of the holders of
such shares, and no other, shall be entitled to vote in respect of the
same.

When Members not to vnte

76. No Member shall, unless the Directors otherwise determine,
he entitled to be present or tc vote, @ither in person or by proxy, at any
tGeneral Meeting or upon any poll, or to exercize any pravilege as a Membper
in relation t¢ Meetings of the Company in respect ¢ any shares held by
him if either:-

{i) any Calls or other moreys due and payable in i1espect of
those shares remain unpaid; or

{1i) he or any person appearing to be interested in those shares
has been duly served with a notice under Section 212 of the act and
he or any such person {a) is in default in supplying to the Company
the information thereby reguested within twenty-eight days after
service of such notice or such longer periond as may be specified in
such not:ce for compliance therewith or in purported compliance
with a Statutory Notice has made a statement which is false or
misleading in any material particular and (F) has not remedicd such
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dofault or corrected such statement within a further period of
fourteen days after service of a further notice {("the
disenfranchisement notice”) reguiring him so to do and stating that
in the event of non~compliance with the disenfranchasement notice
with effect f£rom expiry such shares shall nc longex confer on ham
the right to vote at any General Meeting ¢f 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 saad Section 2312 which fails to
establish the identities of those interested im the shares and if (after
taking into account the said notification and any other relevant Section
212 notification) the Company knows or has reasonable cause to believe
that the person in guestion iz or may be interested in the shares.

The Company may at any time withdraw a disenfranchisement notice 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 disenfranahisement
notice relates.

Votinag 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 hané of the
appointor or his duly constituted attorxney: or iZ such appointor is a
corporation, under i1ts Common Seal or signed on its behalf by an attorney
or a duly authorised officer of the corporation. A proxy need not be a
Member of the Company. A Member may appoint more than one proxy to attend
on the same occasion. Deposit of an instrument ¢f proxy shall not
preclude a Member from attending and voting in person at the meetaing or
any adjournment thereof.

At tn deposit of wrowy

8. The instrument appointing a proxy, together with the power
of attorney (if any) under whach it is signed, or a notarially certified
copy thereof, shall be deposited at the Office or at such other place
withir: the United Kingdom as is specified for that purpose in any
instrument of proxy sent by the Company in relation to the meeting, not
less than forty-eight hours before the time for holding the meeting or
adjourned meeting at which the person named in such znstrument proposes to
vate and in default such instrument shall not be treated as valid.

he to validity of oroxy

79. - An instrument appointing a proxy shall, unless the contrary
¢ ~tated thereon, be valid as well for any adjournment cf the meeting to
which it relates. Wo instrument of proxy shdll be valid after the expirny
£ twelve months from the date of its execution. '
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When vates by prosgy valid though anthority rovoked

80. A vote given or poll demanded in accordance with the terms
of an instrument of proxy shall be valid notwithstanding the previcus
doath or incapacity of the principal or revocation of the instrunent of
proxy or the authority under which it was evecuted or transfer of the
chate in respect of which the vote is given, provided no intimation in
wrnting of the death, or incapacity, revocation ox transfer zhall have
been received at the Office or such other place as iz specified for
denositing the instrument of proxy before the time for holding the meeting
mr adjourned meeting or the holding of a pell subseguently theretd at
which such vote is given.

VARIATION OF RIGHTS

Consent to Variation

g1. If at any time the capital ig divided into different classer
of shares all or any of the rights or privileges attached to any class ma
be varied (a) in such manner (if any) as may be provided 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 of
the issued shares of that class or with the sanction of an Extracordinary
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 zhares of any class shall not
{unless otherwise expressly provided by these Articles or the rights
attached to such last mentioned shares as a class) be deemed to be a
variation of the rights of such shares.

Proceedines at meetinags of classes of Members

g2. any meeting for the purpose of the last preceding Article
chall be convened and conducted in all respects as nearly as possible in
the same way as an Extraordinary General Meeting of the Company, provided
that no Mervver, 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 tu which are intended to be varied or
sbrogated by the resolution, and that no vote shall be given except in
respect of a share of that class, and that the guorum at any such meeting
shall be two persons at least present holding or representing by proxy at
Jeast one-thirzd in nominal value of the issued shares of the class, and at
an adjourned meeting one person holding shares of the class in gquestion or
his proxy and that a poll may be demapded in writing by any Member present
in person or by proxy and entitled to vote at the meeting.

PART IV. - DIRECTORS AND OTEER OFFICERS
DIRECTORS

Mumber of Directeors

g3, Unless and until otherwise determined by the Company in
General Meeting pursuant to Article 111 the number of Directors shall not
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ke subject to any maximum but shall not be less than two. The continving
Directors may act notwitistanding any vacancy in therr bedy, provided that
1f the number of the Directorsz be less than the prescribed minimum the
remaining Director or Directors shall forthwith appuint an additional
Director or additicnzl Directors to make up such minamum ov shall convene
a General Meeting of the Company for the purpose of making such
appointment. If there be no Director or Direcicrs able or willing to act
then any two Sharcholders may summon a General Meeting for the purpese of
appointing Directors.

Remuneration of Directors

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

Travelling and hotel expenses and Special Remuneration

85. The Directors shall be entitled t¢ he repaid all reasonable
travelling, hotel and other expenses incurred by them respectively in or
about the performance of their ducies 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
leetings and Separate General Meetings

86. A Director shall not reguire & share gualification. &
Director shall be entitled to receive notice of and attend and speak at
all General Meetinge of the Company and at all Separate General Meetings
of the holders of any class of shares in the capital of the Company.

Directors to have power to £3ll casual vacancies

87. Without prejudice to the power of the Company pursuant to
these Articles the Directors shall have power at any time to appeint any
person a director either to £ill a casual vacancy or as an addition to the
Board.

ALTERNATE DIRECTORS

Appointment and Revocation

88, Any Director may by writing under his hand appoant (i) any
other Director, or (ii) any other person who is approved by the Board of
Directors as hereinafser provided to be nhis alternate; and every such
alternate shall (subject tc his giving to the Company an address within
the United Kingdom 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 Director appointing him, to attend and vote at meetinoes of the

30



Pirectors, and to exercise all the bowers, rights, duties and authorities
¢of the Director appointing him: Provided always that no appaintment of a
person other than a Directer shall be operative unless and until the
approval of the Board of Dirsctors by a majority consisting of two~thirds
cf the whole Board shall have been given. & virector may at any time
revoke the appointment of an alterpate appointed by him, and subiect to
such approval as afpresaid where requizcite appoint anothar perscn in his
nlace, and if a Director shall die or cease to hold the office of Mirecter
the appointment of his alternate shall thereupon cease and determine,
provided always that if any Director retires but is re-elected at the
meeting at which such retirement took effect, any appointment made by ham
pursuant to this Article which was in force immediately prior to his
retirement zhall continue to operate after his re~election as if he had
not s0 retired. “he appointment of an alternate Director shall cease and
determine on the happening of any event which, if he was a Director, woulad
render him legally disqualified from acting as a Director or if he has a
recelving order made against him or if he compounds with his creditors
generally or if he Lecomes of unsound mind. &an alternate Director shall
not he counted in reckoning the maximum number of Directors aliowed by th
Articles of Assoclation for the time being. A Director acting as
alternate shall have an additional vote at meetings of Directors for each
Director for whom he acts as alternate but he shall count as only one for
the purpose of determining whether a quorum be present.

Alternate ro be responsible for his own acts, ete.

Remuneration of Alternare

89. 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, and he shall not be deemed to be the agent of
or for the Director appointing him. An alternatc Director shall he
entitled to contract and be interested in and benefit from contracts or
arrangements or transactions to the same extent as if he was a Director.
The remuneration of any such alternate Director shall be payable out of
the remuneration payable to the Director appeointing him, and shall consist
of such portion of the last-mentioned temuneration as shall be agreed
metween the alterrnate and the Director appcinting him.

MANAGING AND EXECUTIVE DIRECTORS

fppointment

90. The Directors may from time to time appoint one or more of
their body co he Managing Director or Joint Managing Directors of the
Company or to hold such other Executive Office in relation to the
management of the business of the Company as they may decide either for a
tixed term or without any Limitotion a#s to the period for which he or they
is or are to hold such office, and ray, from time to time {subject to the
provisions of any service contract betwaen him and the Company and without
prejudice to any claim for damages he may nave for breach of any such
sexvice contract), remove or dismiss him or thew from such office and
appoint another or others in hisz or their place or piaces.
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Removal aw Leslanating of Managing Director aor
Bxaoutive Director

21, A Managing Director or sych Executive Diregror shall
isubject to the provisiong of Article 108{i) hereof and without Prejudice

Rirecter may have for breach of any service contract between hip and the
Company) be subject 5 the same provisions ae to removal ang as tgo

inmediately (byt without Prejudice as aforesaid) cease to be a Hanaging
Director or such Executive Director.

Pgwe;s

= The Directors may from time to time entrust tg and confer
upon a Managing Director or such Executivae Director for the time being
such of the POvers exercisab)e under these Articles by the Directors,
other than Pawer to make calls or forfeit shares, as they may think fie¢,
and may confer such powers for such time, ang to be exercised for such
objects ang purpeses, and upon such terms apg conditions, ang with such
Testrictions as they may think expedient; ang they may confer such powers
either collaterally with or to the exclusion of ang in substitutipp for
all or any of the powers of the Directors in that behalf ang may from time
to time revoke. withdraw, alter or vary all or any af suech powars.

ASSOQIATE DIRECTORS

{a) The appointment, tenure of office, Temuneration {if any) ang
Scope of duties of an Associate Director shali be determineg from
time to time by the Directors with full power to make such
arrangements ag they think £it; and the Directors shali have the
right to enter into any contracts on behalf of the Company or
transact any business of any description without the knowledge or
approval of ap Asspeiate Director, éxcepr that no ace £hall ke done
that would impose any perscnal liability Onr any aAssociate Diroctor
gxcept with his full knowiedge ang consent.

another :n his pPlace byt any such removal 5hall) take effect without
Prejudice g the rights of either party under any agreement betwean

him and the Company the appointment zg ASsociate Director shall not
affect the terms and coenditions of his employmene by the Company in
any other tapacity whether as regards dutieg, Temunerataon, Pension
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or otherwise. The office ac an Associate Director shail ke vacated
if he becomes of unsound mind or bankrupt ©r makes any arrangement
or composition with nis crediters generally, ©r becomes prohibiced
from being concerned or taking part in the management of the
Company oy reason of any order made under Sectaons 285-259 of the
Act, or if he resigns his office or is removed from office by a
resolution of the Directors.

{d) An Associate Director shall not be or be deemed to be a
Director of the Company within the meaning of that word as used in
the Act or these Articles and no Associate Direstor shall be
entitled to attend or be present at any meeting ¢f the Directors or
of any committee of Directors vnless the Directors shall rxeguire
him to be in attendance, ncr shall he be entitled to vote at any
such meetings.

(e) An Associate Direchor shall attend meetings of the Directors
and of any committee of the Directors whenever called upcn to do sc
and shall at all times be ready to give the Directors the benefit
of his knowledge, experience and advice.

POWERS AND DUTIES OF DIRECTORS

Directors to have entire superintendence and control of
business of Company

94q. The business of the Company shall be managed by the

Directors wheo in addition to the powers and authorities by these Articles
or ctherwise expressly conferred upon them may exercise all such powers,
and do all such acts and things as may be exercised or done by the
Company, and as are not by the Act or by these Articles reguired to be
exercised or done by the Company in General Meeting, subject nevertheless
to such directions (be.ing not incorsistent with any regulations of these
Articles or the provisions of the Act) as may be given by the Company in
General Meeting. Frovided 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
provisions contained in these Articles as to any specific power of the
Directors shall not be deemed to abridge the general powers hereby given.

Power to award Pensinns

g5. The Directors may exercise all the powers of the Company to

give or award pensions, annuities, gratuities and superannuation or other
allowances or benefits to any persons who are or have at any time been
n.rectors of or employed by or in the ssrvice of the Company ot of any
company which is a suhsidiary company of or allied or associateé with the
Company or any such subsidiary and to the wives, widows, <hildren and
other relatives and dependants of any such persons and may establish,
maintain, support, subscribe to and contripute to all kinds of Schemes,
Trusts and Funds for the benefit of such persons as are hereinbefore
referred to or any of them or any class of them, and so that any Pirecter
shall be entitled to receive and retain for his own benefit any such
pensicn, annuity, gratuity, allowance or other benefit (whethor under any
guch fund or scheme or otherwise).
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1r!‘$'? Directors interests
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g 9¢. (a) A Dirgctor may hold any other office or place Gf
-wﬁﬁ*’; profit under the Company except that of Auditer in cocpjunction with tvhe
S YR offise of Director and may act by himself or through his f£irm in a

professional capacity to the Company, and in any such case on such tarms
ag to remuneration and otherwise as the Directors may arrange. Any such
remuneration shall be in addition to any remunerati¢n provided for by any
other Article. HNo Director shall be. disgqualified by his office from
A TIPS 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 or otherwise. HNo contract, arrangement, transaction or
. proposal entered into by or on behalf of the Company in which any Direcicx
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
e such contract, arrangement, transaction or propesal or who is so
5 interested be ljable to account to the Company fcr any profit realised by
any such contract, arrangement, transaction or proposal by reason of such
Director holding that office or of the fiduciary 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 Pirector shall not vote in
tcspect 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
2 the guorum at a meeting in relation to any resolution on which he is
debarred from voting.

i (C) A Director shall {in the absence of some material

A interest other than is indicated below) be entitled to vote (and be
counted in the gquorum) in respect of any resolution concerning any of the
followang matters, namely:-

(i) the giving of any security orf indemnity to him in respect of
; money lent or obligations incurred by him at the request of or for
; the benefit of the Company or any of its subsidiaries;

A {i1) the giving of any security or indemnity to a third party in
e respect of a debt or ohkligation of the Company or any of its
SR subsidiaries for which he himself has assumed responsibility in
: whole or in part under a guarantee or indemnity or by the giving of
ks security:

(iii) any proposal concerning an offer of shares or debentures or
other securities 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 a participant in the underwriting or sub-underwriting
thereof;

“ {iv) any contract, arrangement, transaction or other proposal

Vi concerning any other company in whach he is interested, <Girectly or °
indirestly and whether as an officer or shareholder or otherwise
howscever provided that he is not the holder of or beneficially
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interested in one per cent. or more of any class of the eguaty
share capital of such company (or f a third company through which
his interest is derived) or of tha wgving raighte availahkle to
members of the relevant company (any such interest being deemed for
the purpose Of this Article to be a material interest in all
Circumstances);

{v) any contract, arrangement, transaction or other proposal
coneerning the adoption, modification or operacion of a
superannuation fund or retirement benefits scheme under which he
may benefit and which either relates to both employvees and
Directors of the Compzny or has been approved by or is subject to
and conditional upon approval ky 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, wmodification or operation of any scheme
for enabling employees including full time Executave Directors of
the Company and/or any subsidiary to acquire shares of the Company
or any arrangement for the benefit of emplovees of the Company or
any of its subsidiaries under which the Director benzsfits in a
similar manner to employees.

(D) A Director shall not vote or be c¢ounted in the quorum
on any resolution concerning his own appointment as the holder of uny
office or place of profit with the Company or any company in which the
Company is interested including fixing or varyving the terms of his
appointment or the termination thereof.

(E) Where proposals are under consideration concarning
the appointment ({including fixing or varving the terms of appointment) of
two or more Directors to offices or employments with the Company or any
company in which the Company 1s interested, such proposals may be divided
and considered in relation to each Director separately and in such cases
zach 0f 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 gquorum) in respect of each resclution except that
concerning his own appointment.

{F) If any guestion shall arise at any meeting as to the
materiality of a Director’'s interest cr as to the entitlement of any
Director to vote and such guestion 1s not resclved by his voluntarily
agreeing to abstain from voting, such guestion shall be referred to the
Chairman of the meeting and his ruling in relation to any other Direcsor
shall be final and conclusive except in a case where the nature or extent
vt the interests of the Director concerned have not been fully dise¢losed.

\G) The Company may by Ordinary Resolution suspend or
relax the provisions of this Article to any extent ¢r ratify any
transaction not duly anthorised by reason o0f a sontravention of this
Article.
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{B) For the purpose of this Article am interest cof a
person who is for the purpose of the Act connected with a Director shall
be treated as an interest of the Director and in relation to an alternate
an interest of his appointor shall be treated as an interest of the
alternate.

Erxorciee nf vnting powvers

7. mhe Directors may exercise the voting power conferred by the
shares in any other company held or owned by the Company or exercisable by
them as directors of such other company in such manner in all respects as
they think fit (including the exercise therepf in favour of any resclution
appointing themselves or any of them directcrs or other officers or
servants of such company or voting or providing for the payment of
.remuneration to such officers or servants).

Directors mav join Boards of other companies

28. A Director of the Company may continue o 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, shareholder, or otherwise,
and no such Director shall be accountable for any remuneration or other
benefits derived as director or other cfficer, servant or member ¢f such
company.

Qverseas Branch Register

g99. The Directors may exercise the powers conferred upon the
Company by Section 362 of the Act with regaxd to the keeping of an
Overseas Branch Register and the Directors may {subject to the provisions
of that Secticn) make and vary such regulations as they may think £it
respecting the keeping of any such register.

Information re "close companigs!

100. 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 nicessary for the purpose
of determining whether or not such Member is one to which Section 94 of
and Schedule 16 to the Finance aAct 1972 (or any statutory modification or
re~agnaciment thereof for the time being in force) applies.

PRESIDENT
President
101, The Directors may from time to time appeint a President of

the Company (who need not be a Director of the Company) and may determine
his duties and remuneration and the period for which he is te hold office.
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LOCAL MANAGEMENT

Eogal Management

102. The Directors may £rom time tc time provide for the
management and trz saction of the affairs of the Company in any specified
locality, whether 4t home or abroad, ir such manner as they think £it, and
the provisions contained in the three next f£ollowing sub-clauses shall be
without prejudice te the general powers conferred Ly this Article:-

Local Board
Delegation

(i) The Directors from time to time, and at any time, may
establish any Local Board or agencies for managing any of the
affairs of the Company in any such specified locality, and may
appoint any persons to bes Members of such Local Board, or any
managers or agents, and may fix their remuneration. And the
Directors from time to time, and at any time, may delegate to any
person so appointed any of the powers, authorities, and discretions
for the time being vested in the Directors, other than the power of
making Calis, and may authorise the Members for the time being of
any such Local Bpard, or any of them, wo £ill up the vacancies
therein, and to act notwithstanding vacancies; and any such
appointment or delegation may be made on such terms and subject to
such cornditions &5 the Directors may think fit, and the Directors
may at any time remove any person so appointed, and may annul or
vary any such delegatvicn.

Pawers of Attornev

(ii? The Directors may at any time and from time to time by power
of attorncy under the seal of the Company, appoint any person or
persons to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Directors under
thece presents), and for such period and subject te such condations
as the Directors may from time to time think £it; and any such
power of attorney may contain such provisions for the protection or
convenienne of persons dealing with such attorney or attorneys as
the Directors may think f£it.

Sub~del~agation

{iii) Any such delegates or attorneys as aicresaid may be
authorised by the Birectors to sub-delegate all or any of the
powers, authoraties and discretions for the time being vested in
then.
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Company No 746856

THE COMPANIES ACTS 1985 AND 1989

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 feollowing 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 exerclse 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 Cempany and, subject to the
Acts, to issue debentures and other securities, whether
outright or as collateral security for a debt, liabkility
or obligation of the Company or of a third party".

CADSZATX

“Chairman
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RORROWING POWERS 9 a2

S a—

Powanry to ralse money . . Imf}a sA:J{'f:»,..Qrko.l

1C3. {A) The Birectors may exercigse all the p.vers ¢
Company ko borrow money and to mortgage or charge ts undertakj
property and uncalled capital, 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 orx
powers of conirol exercisable by the Company in relation t¢ its
subsidiaries so as to secure (as regards subsidiaries so ﬁg: as by such
exercise they can secure) that the aggregate amount at an@ one time owing
py the Group (being the Company and all its subsidiariey), in respect of
ronevys borrowed exclusive of moneys borrowed by the Coplpany or any of its
subsidiaries from any other of such companies, shall got at any time,
withoutr the previous sanction of the Company in Geneyal Meeting, exceed a
sum egqual to four times the aggregate of:-

(i) the nominal capital of the Company for the time being issued
and paid vp; and

(ii) the amounts standing to the credft of the consolidated
reserves of the Company and its subsidfaries whether distributable
or undistributable and including (witfout limitation) share premium
accaount, capaital redemprion reserve #nd profit and loss account

all as shown in a consolidation of the thgn latest audited Balance Sheets
of the Company and each of its subsidiaxy companies but after:-

(a) making such adjustments #As may be appropriate in respect of
any variation in the issued and paid op share capitzl the share
premium account and the capitdl rademption reserve fund of the
Company since the date of itgd latest audited balance sheet;

(b) excluding therefrom/ (i) any sums s=2t aside for future
taxation; (ii) amounts atfributable to ocutside Shareholders in
subsidiaries;

1c) deducting therefrom (i) an amount egual to any distribution
by the Company out of/profits earned prior to the date of its
latest audited balande sheet ant€ which nave been declared,
recommended or made/since that date except so far as provided for
in guch bhalance shfer; (ii) goodwill and other intangible assets
and (iii) anv debft balances on profiit and loss account.

{3 Fhr the purposes of this Article “moneys bocrrowed*
snall e deemed to influde the following except in so far as otherwise
taken into account:i-

{a) the
principal

ominal amount of any issued zhare capital and the
mount af any debentures or borrowed ponéys, the
benefic: interest whereof is not £5r the time being owned by any
of the Cémpany and its subsidiari=es, or any bedy whether corperate
ar uninforporate and the payment or repayment wherepf is the
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supject of 2 guarsnuek ar wndemnity by any of whe Cowparny ang 3io
cpbhsidiar:@s:

{a) vhe outstanding amount raised by acceptances &Y any
accenting house yndexr any scceptance crodit gpened on 1]
in favour of any of the Company ang 3%% subsidiariess

{c) the prlncipal amount ¢f any debentul® fwnether
unsecured) of any of the Company and jrs subsidlaries owned
otherwise than hy any of the Company and its subsidigries:

(4} the principal amount of any preference shar capital of any
subsidiary owned otherwise than by any of the Company and 1ts
subs.diaties; and

Le) any fixzed oI ainimum premiua payable oD final repayment of
any bgrrowing OF deemed borrawing;

put shall be deemed not O include:-

{£) porrowings for the purposes of repAyingd ¢he whole or any

part of porrowings by any gf the Company and its subsidiaries for
rhe time being outstanding and =0 to be applied within six months
of being S0 borrowsd: pending thelr ap 1ication for such purpose
within such period’ wnd

financing any centract in

;jce receivable by any of the
aranteed or insured by the Expozt
nhe Department of Trade or Dby any

’ 1£iLling 3 similar funciion, to an
of the price receivable therennder
red.

{g) porrowings LoX the purppse ©
respect of which any part of the B
Company and its gubsidiaries is
credits Guarantee pepartment of
other Governmental department f
amount not exceeding that par
which is SO guaranteeﬁ or in

e huditors as o she aggregate 2MOUnT
dance with the provisions of paragraph
he Company and 1ts gunsidiaries without
be conclusive in favour of the Company
e Compahy:

(<) A Report BY
which may at any one time 1p acc
(A} of this article he owing BY
such sanction as aforesaid sha
and all persons dealing with

{2 when the aggregate amount O LT LOWing roguarred Lo be
gaken into account for the /fpurposes O this Article on any par:zcular day
is bewng ascertained, any IhE such mMONeys denominated OF repayable in &
curroncy other than sterying chall be converted for the purpose of
aalculating the sterlin equivalent either:—

(a} at the yate of exchang® p:evailing on that gay in London
prov1éed enat/all but not some CORly of such moneys shall be
~onverced &t the cake of exchange prevaillng ir, London 51X manths
hefore Such day if thereby such aggregake amount would pe less (and
so that fC rhis purpese the rate Of exchange shail be taken as the
middle mafret rate as at the clese of business)

mr where the T payment of such MONeYs %5 pxprassly covored by & rorward
pur Tace contract
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(b) at the rate of exchange specified therein,. N
(E} Ho debt incurred or secur:tyﬁgiﬁen in respect of
moneys horrowed in excess of the limit.heruby imposed shall be inval.d or
ineffactual except in the case»ef"eiiress notice to the lender or
recipient of the securdty at the time when the debt was iacurred or
security n—that the limit hereby impused had been pr would thereby be

excoeds
Mode of borrowing

i04. The Directors may exercise all the powers of the Company to
borrow or raise money upen 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
rademntion or repayment or otherwise as they may think proper, including a
right for the holders of bonds. debentures, or securities, to axchange the
same for shares in the Company of any ¢lass authorised to be issued,

) 2
Security for pavment of monevs borrowed or raised

10s. Subject as aforesaid the Directors may secure or 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 mortyagees 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 moneys so borrowed or raised, and
confer upon the trustees or any receiver to be appointed by them or by any
debenture~holder 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 enforecing 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, and any such trustees may be remunerated.

Securitv for payment of monevs

1086. The Directors may give security for the payment of any
moneys payable by the Company in like manner as for the payuent of moneys
borrowed cr raised, but in such case the amount shall for the purposes of
the above limitation b® reckoned as part of the money borrowed.

Register of Charaes to be kenpt

107. The Directors shall keep a Register of Charges in accordance
with the &ct and the fee to be paid by any perscn other than a crediter 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

DEfice of Director tn_be vacated

108. The office of a Director shall be vacated:-

If he resigns

(i) If not being a Managing Director or Executive Director
holding office as such for a fixed period he delivers to the Boara
or to the Secretary a notice in writing of his resignatien of his
office of Dircctor:

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

(iii) If he becomes bankrupt, or compounds with his creditors
generally;

Suffers mantal disorder

{iv) If an Order is made by any Court of competent jurisdiction
on the ground of mental disorder for his detention or for the
appointment of a guardian or receiver or other person to exercise
powers with respect to his affairs: or

Fajls to attend meetings

{+) If not having leave of absence from the Directors he or his
alternate (if any) fail to attend the meetings of the Directors for
six successive months 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 ANT APPOINTMENT OF DIRECTORS

dppointment Of Directors tgo ho voted upon individually

109. A resglution for thke appointment of two Or MOre PEersons &s
Directors by a single resolution shall be void unless a resolution that it
shall be so proposed has first been agreed to by the meeting without any
vote being given against it.

Notice to propose new Directers

110. Other than pursuant to Article 112 no Person shall be
elected a Director {unless recommended by the Directors for election)
unless notice in writing shall be sent to the Secretary not more than
twenty-eight days and riot less than seven days before the day of the
meeting at which the electicn is to take place, signed by a Member {other

than the persoan to be proposed) duly qualified to attend ang vote at the
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mesting stating the name and address of the pergon who offers himself or
is proposed as a candidate, together with a notice in writing signed by
such person of his willingness to be elected.

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

i e The Company in General Meeting may from time to time by
Ordinary Resolution increase or reduce the numbes ¢f Directors and without
prejudice to the provisions of these Articles, may by Ordinary Resolution
appoint any person to be a Director either to £ill a casual vacancy or as
an additional Director.

Directors

Power to General Meeting to remove or apnoint Director

112. (B} The Company may by Ordinary Resolution remove any
Director before the expiration of his term of office.

(B) The Company may by Ordinary Resolution appoint

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

Pover to Majoritv shareholders to appgint or remove a director

113. The holder or holders of a majority in nominal value of such
part of the issuved shazre 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 memorandum in writing signed by or on
behalf of him or them and left at or sent to the Office remove any
Director 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 fLorthwith upon delivery of the memorandum to the
Office or on the date specified therein.

No Director to retire on aceount of age

114. No person shall be or become incapable of being appointed a
Director by reason of 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 pffice at any time by reason of the fact that he
has attained the age of seventy or any ovther age.

PROCEEDINGS OF DIRECTORS AND COMMITTEES

Meetingz of Directors

115. The Directors may meet together for the dispatch of buginess
adjourn and otherwise regulate their meetings as they think fit, and
determine the quorum necessary for the transaction of business. Until
otherwise determined two Directors shall constitute a quorum. Questions
arising at any meeting shall be determined by a major:ty of votes. iIn
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case Of an equality 0f voves the Chairman shall have a sccond or cagting
vote. One Divector may, and the Seccrevary shall at the reguest of g
Director, atv any time summon a meeting ot the Directors. It shall not be
necessary to give notice of a meeting of the Directers to & Director who
% not within the United Kinogdom.

Hotice of Ponard Meetings

116. Notice of Board Meetings shall be given to all Directors and
ghall be deemed to be duly given to a Director if it is given to him
personally or by word of mouth or sent in writing fo him at his last known
address or any other address given by him to the Company for this purpose.
& Director absent ¢r intending to be absent from the United Kingdom may
request 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, whether or not out of the
United Kingdom.

Chairman of Board

137, The Directors may elect a Chairman or Jeoint Chairman and one
or more Deputy Chairmen of their meetings (which may also be an Executive
Office in relation to the management or the business of the Company) and
determaine the period for which he is or they are to hold office, but if no
such Chairman or Deputy Chairman is elected, or a1f 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 some one of their
number to be Chairman of such meeting.

Board may act if guorum present

iis, 4 duly convened meeting of the Directors for the time being
at which a quorum is present shall be competent rto exercise all or any of
the authorities, powers, and discretions by or under these Articles for
the time being vested in or exercisable by the Directors generally.

Resolurion in writing

119, A resolution in writing signed by all the Directors for the
time being entitled to receive notice of a meeting of the Directors shall
be as effective for all purposes as a resolution of ihose Directors passed
at a8 meeting duly convened and held, and may consist of several documents
in the like form each signed by one or more of the Directors. Provided
that such a resolution need not be signed by an alternate Director if it
1% signed by the Director who appointed him.

Directors mav _avpoint Committees

220. The Directors may delegate any of their powers to Commattess
coneisting of szuch member or members of their body as thev think fit,

Committaes subject o contrnl nf Dirasctors

22, All Committees shall in the exerxcise of the powers delegated
t2 them and in the transaction of business, conform t¢ any mode of
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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.

Minutes of Proceedings

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

(i) 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 Committees of Directors.

Any such minute as aforesaid, if purporting to be signed by the Chairman
of 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
appeintment of any person or persons acting as aforesaid, or that they or
any of them were or was disqualified from holding office or not entitied
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 gualified and hag
continued to be a Director.

SECRETARY
Secretar
124. The Secretary shall be appointed by the Directors.
PART V. - RESERVES, DIVIDENDS AND MISCELLANEQUS
RESERVES

pPeserves out of Prafits

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 from time to time in the discretion of the bDirectors 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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2£ the property of the Company or for cuch other puIpcses as the Directars
may think conducive tg the objects of the Company of any of thew and
nending such application may at the like discretion exrther pe employed in
the business of the Company or be invested in such investrents a5 the
Oireqgtors think fit. The Directors may divide the reserve antpo such
special funds acs they think £:t, and may censolidate into one fund any
special funds or any parts of any special funds into whaeh the reserve may
have bgen divided as they thinx £it. Zany sum which the Directors may
carry to reserve out of the unrealised profits of the Company shall not be
mixed with any reserve to which profits available fcr distraibution 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 OTHER PAYMENTS

Declarations of Dividends

126, Subject as hereinafter provided the Company in General
Meeting may declare a dividend to be paid to the pembers according to
their respective rights and interests in the profirs, but no larger
dividend shall be declared tham is racommended by the Directors.

Dividends not to bear Interest

127, No dividend or other moneys payable by the Company shall
bear in‘er¢a. &¢ against the Company.

Dividends: how vpavable

128, Subject to the rights of persons, if any, entitled to shares
with special rights a5 to dividend, all dividends shall be declared ang
paid according to the amounts paid up on the snares in respect whereof the
dividend is paid, but no amount paid up on a share in advance of Calls
shall be treated for the purpose of this Article as paid up on the share.
Subject as aforesaid all dividends shall be apportioned and paid
proportipnately to the amounts paid up on the shares during any pertion or
portions of the peripd in respect of which the dividend is paid: but if
any share carries any particular rights as to dividends such share shall
rank fer dividend accordingly.

opwidends 4o oipt holders

129. In casSe several persons are regrstered as joint holders of
any share any one of such persons may give effectual receipts for all
dividends and payments on account of dividends in respect o©f such share.

Intarim Aividends

130, The DirectGre may tfrom time to time declare and pay an
interim dividend to the Members.

Dividends wavable

131, Ho dividend oz interim dividend shall be pavable e
accordance with the provisions of the Acl.

ce

3
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Inelaimed dividends

132. All dividends, interest or other sums payable unclaimed for
One year after having been declared may be invested or otherwise made uce
0f 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
0f 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 Cempany a trustee thereof.

To whom dividends belong

133. Any resolution declaring a dividend on shares of any class,
whether a resolution of the Company in general meeting or a resolution of
tre Directors, may specify that the same shall be payable to the person
registered as the holders of such shares at the close of business on a
particular date, notwithstanding that it may be a date prior to that on
which the resolution is pasced, and thereupon the dividend shall be
bayable to them in accordance with their respective holdings so
registered, but without prejudice to the rights of inter se of transferors
and transferees of any such shares in respect of such dividend.

c 8 or debts may be deducted fr dividend

134. The Pirectors 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 of Calls or otherwise in relation
to shares of the Company.

Method of pavment

135. The Company may pay any dividend interest or other sum
payable in cash or by direct debit, bank transfer, cheque, dividend
warrant, or roney order and may render the same by post to the Members or
persons :ntitled thereto, and in case of joint holders to the Member whose
name ¢ uds first in the Register, or to such person and address as the
holder <r joint holders may direct, and the Company shall not be
responsible for any loss of any such chegue, warrant, or order. Every
such cheque, warrant, or order shall be made payable to the order of the
person to whom it is sent, or to such person as the holder or joint
holders may in writing direct, and the payment of the chegues, warrant or
order shall be a good discharge to the Company.

Pavment of dividends in specie

13s6. Any General Meeting declaring a dividend may direct payment
of such dividend wholly or in paizt 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 te the distribution, the Directors
may settle the same ag they think expedient, and in particular may issue
fracctional certificates, and may fix the value for distribution of 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 footing of the valus o 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 2z may seem
axpedrent to the Directors.,

CAPITALISATION OF PROFITS

Capitalisation of praf-ts, otec.

137, The Directors may with the avthority of an Ordinary
Resolution of the Company:-

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

(ii) appropriate the profits or sum resolved to be capitalised t
the Members in proportion to the nominal amount of Ordinary Shares
(whether or not fully paid) held by them respectively, and apply
such profits or sum on their behalf, either in or towards paying up
the amounts, if any, for the time being unpaid on any shares held
by such Members respectively, or in paying up in full unissued
shares or debentures of the Company of a nominal amount egual to
such profits or sum, and allot and distribute such shares or
debentures credited as fully paid up, to and amongst such Menmbers,
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 way, 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 appiied in payang
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 less than the
aggregate of the called up share capital of the Company ang its
undistributable reserves and would not be reduced below that
aggregate by the payment thereof as shown in the latest audited
accounts of the Company or such other accounts as may be relevant:

(iiil) resolve that any shares allotted under this Article to any
Member in respect of a holding by him of any partly paid Ordinary
Shares shall, so long as such Ordinary Shares remain partly paad
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 £it for
the case of shares or debentures becoming distributable under this
Article in fractions;

{v) authorise any person to enter on behalf of all the Members
concerned into an agreement with the Company providing for the
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allotment to them respectively, credited as fully puid up, of ary
shares or debentures to which they miy be entitled upon such
capitalisation (any agreement made undez such zuthority being
thereupon effective and binding on ail such Members); and

{vi) generally do all acts and things required to give effect to
such resolution as aforesaid.

RECORD DATES

Recqrd dates

138. Notwithstanding any other provision of these Articles the
Company or the Board may f£ix any date as the record date for any dividend,
distribution, allotment or issue 2nd such record date may be on or at any
time before any date on which such dividend, distribution, allotment or
issue is paid or made and on or at any time before or after any date on
which such dividend, distribution, alleotment or issue is declared,

ACCOUNTS
Inspecti aceounts and b s and Regist f Memhers

129, The Directors shall from time to time determine whether and
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 open to the inspection of the Members, and no Member shall have any
right of inspecting any accounting record or other document of the Company .,
excapt 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.

Copy £o be sent to Members

140. A printed copy of every profit and loss account and balance
sheet, including all documents required 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 Company) and every holder of debentures of the
Company (whether he is or is not so entitied) 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
Provisi r Seals
L41. The Directors shall provide a Common Seal for the Company

and shall have power from time to time tpn destroy the same and to
substitute a new seal in lieu thereof.
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S8 scinl soa

142, The Directors may exercise the powers conferred on the
Company by Section 40 of the Act with regard to having an Official Seal
solely for sealing documents creating or evidencing securities of che
Company. Any such documents 4o which such Official Seal is affixcd wmoed
not be signed by any person.

Safe _enstady How affixed

143. The Directors «hall provide for the safe custody of every
seal of the Compuny. Tho Common $eal 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 thl!s aArticle provided two
Directors or one Director and the $acretary c¢«< some other person
authcrised by a resolution of the Direckors shall sign zutographically
avery instrument to which the Common Seul chall be affized and in favour
cf any purchaser or person bona f£ide dealing witl the Company, such
signatures shall he conclusive evidence of the fact that the Common Seal
has been properly affixed. Any certificate for shares, stock or debenture
©r 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 reguired to be affixed need not be signed by any person.

Dfficial Seal for yse abrpad

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 Directors.

BILLS, NOTES, CHEQUES AND RECEIPTS

Siagnature of negotiseble instruments

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

NOTICES

Service of notice on Mombers

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
a@dressed to svsh Member at his registered address, or at any other
address in the Unitnd Kingdom which the Member shall have in writing given
o the Company as n:s address for service.
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Hhep_recistered address not in the United Kingdom

147. Members whose registered address shall not be in the United
Kingdom, and who thall not have given to the Company an address for
service of notices in the United Kingdom, shall not be cntitled to recesve
any notices whatsoever, but the Directors may, if they think proper. sgrve
any notice upon such Member in manner above mentioned.

Lvidence of service

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

Motice to joint holders

149. All notices directed to be given to the Members shall with
respect to any share to which persons are jointly entitled, be given to
whichever of such persons is named first in the Register, and notice &z
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
Iegistered 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
executurs or administrators, and to the survivor or survivors of the joint
holders, and to all other persons entitlad to such share.

UNTRACED SHAREHQOLDERS

Untraced Shareholders

1s1. The Company shall be entitled to sell at the best price
reasonably obtainable any share or stock of a Member or any share or stock
to which a person is entitled by transmission f 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 chegues 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 provaded that in any such
period of twelve years the Company has paid at least three
dividends whether interim or £inal and no such dividend hac been
claimed; and
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{ii) the Company has at the exparation of the said peripd of
twelve years by advertasement in both a leading Liondon daily
newspaper and in a newspaper circularainy in the area in which the
address referred to in paragraph (i) of this Arcicle is located
given notice of its intention to sell such share or stock: and

(iii) the Company has not during the further peraod ¢of three months
after the date of the advertisement and prior to the axercise of
ithe power of sale receaved any communication from the Member or
person entaiktled by transmission: and

(iv) the Company has firskt given notice in writing to the
Quotations Department ol The Stock Exci.nage in Lordon of its
intention :o sell such shares or stock.

To give effect to any such sale the Company may appoint any person

ute as transferor an instrument of transfer of such share or stock

h instrument of transfer shall be as effective ag if it had heen

d by the registered holder of or person entitled by the

szion to such share or stock. The Company shall accouni to the

or other person entitled to such share or stock for the net

s of such sale by carrying all monies in respect thereci to a

e account which shall bi& a permanent debt of the Company and the
shall be deemed to be a debtor and not a trustee in respect

for such Member or other percon. tMonies carried to such separate
may either be employed in the business of the Company or invested
investments (other than shares of the Company or its holding
if any) ag the Directors may £rom time to time think £it.

DESTRUCTION OF DOCUMENTS

ticn of documents

andg it
cshare ¢©

152. The Company mey destroy:-

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

(ii) any dividend mandate or any variation or cancellatipn
thereorf vr any notificisttion of change of name or address at any
time after the expiry of two years frem the date such mandave
variation cancellation or norvification was recorded by the Company;

(iii) any instrument of transfer of shares which hzs been
registered at any time after the expiry of six years from the da*e
of registration; and

(iv) any other document on the basis of which any entry in the
Register is made at any time after the expiry of six vears f:iom the
date an entry in the Register was first made in respect of 1t;

shall conclusively be presumed in favour of the Company that every
ertificate sc destroyed was a wvalid certificate duly and properly

szaled and that every instrument of cransfer so destroyed was a valid anad
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cffective instrument duly and properly reg:stered and that every other
document Jdestroyed hereunder was a valid and effective document in
accordance with the ra2corded particulars thereof in the books or recordes
of the Company Provided always that:~

{a) the foregoing provisions of this Article shall apply only Lo
the destruction of a document in good faith and without express
notice to the Company that the preservation of such document was
relevant teo a claim;

{b) nothing contained in this Article shall be construed as
imposing upon the Company any liakility in respect of the
destruction of any such document earlier than as aforesaid or in
any case where the conditions of proviso (a) ab.ve are not
fulfilled; and

{c) references in this Article te the destruction of any
document include references to its disposal in any manner.

DIVISICN OF ASSETS IN SPECIE

Division in specie

153. The Ligquidator on any winding-uyp of the Company (whether
voluntary or under supervision or compulsary) may with the aathority 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 may set such value as he deems fair
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 other ancillary rights as if such
resolution were a Special Resolution passed in accordance with Section 582
of the Act.

PROVISION FCOR EMPLOYEES

Provision for employees on cessation or transfer of
husiness

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 capital of the Company is divided into
different classes of shares, the exercise of such power as zforesaid shall
be deemed to be a variation of the rights attached to sach class of shanes
and shall accordingly require the prior consent in writing of the holders
of three~fourths in nominal value of the issued shares of each class or
the prior sanction of an Extraordinary Resolution prassed at a separate
meeting of the holders of the shares 0f each class convened and held in
accordance with the provisions of Article 82.
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INDEMNITY
Indemnity

155. Every Director, the Secretary or other Dfficer oz Auvditor
for the time being of the Company shall be indemnified out ot %he assets
~f the Company against all costs, charges, expenses, losses and _
tiabilities which he may sustain oz incur in or about the execution of his
office or otherwise in relation thereto.
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Company No 746956 )"

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION N

B

of
i1 SAFEWAY STORES plc i
(the "Company") g

N At an extraordinary general meeting of the Company held at 6 Lo

o g R Millington Road, Hayes, Middlesex, UB3 4AY on 5 February :
Rret 1993 the following resolution was passed as a special A
resolution: ¢

% SPECIAL RESOLUTION ¥

; 1. THAT: the Articles of Association of the Company be %@

3 amended by the deletion of Article 103 and the insertion
8 of the following Article in substitution therxefor:

"The directors may exercise all the powexs of the Company
to borrow money and to mortgage or charge all or part of
; the undertaking, property and assets (present and future}
y and uncalled capital of the Company and, subject to the
ﬁ 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". o
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 746956

| hereby certify that

SAFEWAY PLC

having by special resolution changed its name,

is now incorporated under the name of

Safeway Stores plc

Given under my hand at the Companies Registration Office,

Cardiff the 1 JUNE 1992

M e

M. ROSE
an authorised officer
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