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Declaration of Compliance with the requirements

of the Companies Act, 1948, on application for

Registration of a Company.

Pursuant to Section ;5 (2)

{SEE FOOTNOTE OYERLEAF.)
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JORDAN & SONS, .

LIMITED
Company Registration Agents, Printers and Publishers
116, Chancery Lane, W.C.2, and 13, Broad Strect Place, E.C.

Presonrted by

Maughan & Hall,

Llovds Bank Chambers, Collingwood Street. f )

—

A R

R uf__,;;.,_;:.,_;-‘--‘f It




{ '\‘ : ({} A N
of Lloyds Bank Chambers, Collings Street, Newecastle . .o
upen Tyne, . . -

en naneza srEde

DO solemnly and sincerely declare that I am () [a Solicitor of the Supreme Court
s engaged in tho formation) Lam-porsen-named-in-the-Articles-of-Arsociation-ag-&

Diveetor/Scerotary,

of.

TYNE, &. QLYRE, TAREHOESES LiniTED,

And that all the requirements of the Companies Acb, 1948, in respect of matbters
precedent to the rogistration of the said Company and incidental thereto have
been complied with, And I mako this solemn Declaration conscientiously
Lelioving the same to be truwe and by virtue of the provisions of the Statutoty

Declarations Art, 1835.

Declared MM’%MM% .....
»ﬁm@(ﬁ'a’éﬂb ;a« .............. e s

{8) Doloto words not roquired.
I o Notaey Publio of Justize of tha Peace,

wd
ther!(zday Of v LI
One thousand nine hundred and..sixty. three,

before me, /

A COmmlssto'rﬂ:ﬁ;'yaaths k)

il o 10 0 N A TITRITTE R (TITTENY

. Nore.

Bection 15 of The Companies Act, 1948,

15.~{1) A Cortificalo of Incarporation given by the Registrar in tespoct 0. any Association shall be conelugig
avidenes that a1l the raquiramants of this Aot in raspoct of rogistration and of mr tors precodont and incidantal thords
hmio hﬁo:t c{n;’\pliml with, and that the Associntion is a Uemipany authorised lo boe rogistered and duly rogisteng
unctor this Act.
) {2 A Statutory Hoolatation by a Salicitor of thn Supromo Uonrt, andd ir, Seotland by a Sulicitor, engaged intig
formation of the Uompany, or by ¢ parson namod in the Articlos as a Dircetor or S-vetary of the Compauny, of
comptinnen with all vr any of the skt requirements shall be produrad to the Registrar, and the Registrar may ey
sush o 1oclaration as suflicient ovidence of compliance, ¢
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Company

Ember of }...,.. ’__2_53_5_1_8 I‘qrm No. 25

STATEMENT OF ‘'THE NOMIN;

OF

TYNE & CLYDE WARFHOUSES
LIMITED
Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of

the Finance Act, 1899, Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

THE NOMINAL CAPITAL of the above named Company is £.100.divided. intn...
100 Shares of £1 each.

Signature N-..;/ ( 4/{,\'-/7

Desoription..Solicitor.engaged.in. the.formation.. . ...
of the Company.

Datied the ‘1.,,.:_{: Sac.-.--( day of...... ?Jﬂﬂmﬁ 196_63..

NOIES.—The Stamp Duty on the Nominal Capital is Ten Shillings for every £100
or fraction of £100,

This Statement is to be filed with the Memorandum of Associaticn or other
Document when the Company is registered and should be signed by an Officer of the
Company if appointed by the Articles of Associalion, or by the Soliciloris) engaged in
the formation.
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1@%“ & Ha]_._]_., L-J:QES. Bank Ghambers, ”Q; i: T o
Coilingvrood Street, Newcastle upnn Iyae, 1. ’C;) 1‘;3;
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John Street, Liverpool, 2 t 28-30 John Dalton Suevt. Manclwster. 2: aod 157 ane Street.
PRINTERS AND PUBLISHERS OF COMPANIER BOOKS AND FORMS,
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THE COMPANIES ACT, 1948.

153518 /3

COMPANY LIMITED BY BHARDS .

Memorandum of Asgoriation

OF

[ s Shaaki]
Lo

o OLIDE JAREHOUSES LIMITED.

N

|

1. The name of the Company is 'TiNi & CLYDS A AR ome LINITD Y
2, The Regiatered 0ffice of the Company will be situate in
England.
3, The objects for which the Company ls establishad aret—~
(A) To carry on 21 or any of the businesses of houge
furnishers, upholsterers and demlers in and hirers,
““Tepairers, cleaners and storers of furniture, carpebs,
1inoleum and other floor coverings, household materials,
china and glass goods, fittings, curtains and other
houge furnishings and household requisites of all kinds;
and of drapers, cloth manufacturers, furriers,
haberdashers, hosiers, milliners, dressmakers, tallors,
clothiers, outfitters, menufacturers, importers and
wholesale and retail dealers of and in leather goods,
ironmongery, turnery and other fittings and utensils,
ornements, stationery and fancy goods, and dealers in
provisions, drugs, chemicals, and other articles and
commodities of personal and household use and consumption,
and penerally of and in all manufactured goods, materials,
provisions and produce.
(8) To carry on all or any of the business of house decorators,
sanitary engineers, electrical engineers, and contractors
In a1l their branches, gasfitters,.land, estate and house
agents, builders, contractors, auctioneers, cabinet
makers, upholsterers, furniture removers, owners of
> depositories, warshousemen, carriers, sbtorekeepers, warehouse
. keepers, wanufacturers of and dealers in hardware, jewellery,
plated goods, perfumery, seap end articles required for
wrnament, recreation, or smusement; gold and eilversmiths,
booksellers, dealers in musical instxuments, manufaciurers
of and dealers in bicycles, tricycles,and motor carriagesj
and 8lgo refreshment contrachors, rastaurant keepers,

G TR
ab““k Ay

Hame

Qffice

Objects

otel, boarding and lodging-house keepers, letters of
~N ‘D Airniched or unfurnished houses, flats or apartments,
. qsb ' @icensed victualiers, wine and spirit merchants, tobacconists,
Ly ahd dealors in mineral, merated, and other liquors; farmers,
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Acquire
lands,
property
rights and
privileges

Construct
roads,
railvways,
buildings,
gte,

Borrow
money
Mortgage
undex-
taking

Issue
gecurities

(D)

" (®)

(F)

(@)

(1)

(1)

(3)

dairymen, market gardeners, nurserymen, and floriatﬂ:
To enter into hire purchase agreements with the
vwchasers of such articles and goods as aforesaid
and to negotiate, assign, mortgage or pledge such
t4reements for cash or otherwise as the payments
due or rights aceruing thereunder. To lssue
varrants to persons warehousing goods with the
company, and to lend money upon the security of such
goods.

To buy, sell, manufacture, repair, alter and exchange,
let on hire, export, and deal in all kinds of articles
and things vhich may be required for the purposes of
any of the sald businesses, or commonly supplied cr
dealt in by persons engagod in any such businesses, or
which may seem capable of being profitably dealt with
in connection witich any of the said businesses,

To carry on any other trade or business whatsoever which
can, in the opinion of the Directors, be advantageousiy
carried on by the Company in connection with or as
ancillary to any of the above businesses or the general
business of the Company.

To purchase, take on lease or in éxchange, hire or other-
wise acquire and hold for any estate or interest any
lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, vehicles, stock-in-trade,
and any real or personal property of any kind necessary
or convenient for the purposes of or in conneetion with
the Company's business or any branch or department
thereof, or which may enhance the value of any other
property of %he Company.

To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, trewwsys, sidings,
bridges, reservoirs, shops, stores, garages, fsactories,
buildings, works, plant and machinery necessary or
convenient for the Company's business, and to contribute

to or subsidise the erection, construction and meintenance -

of ary of the abeve,

To borrow or raise or secure the payment of money for the
purposes of or in connection with the Company's business.

To mortgage and charge the undertaking and all or any of
the real and personal property and assets, present or
future, and all or any of the uncalled capital for the
tlme being of the Company, and to issue at par or at a
premium or discount, and for such considervation, and
with and subject to such rights, powers, privileges and
conditions as may be thought fit, debentures or
debenture stock, either permanent or redeemable op
repayable, and collaterally or further to secure any
securities of the Company, or of any subsidiary company
ef the Company or of any company of which the Company
may be a subsidlary, by a trust deed or other assurance.

To issue and deposit any securities which the Company has
pover to issue by way of mortgage to secure any sum less
than the pominal amount of sueh securities, and also by
way of security for the performance of any contracts or
obligations of the Gompany or of its customers or okher
persons or corporations having dealings with the Company,
or in whose businesses or undertekings the Company is
interssted, whether directly or indirectly,

-
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(K) To receive money on deposit or loan upon such terms

(L)

(M)

()

(0)

(®)

(Q)

(R)

(s)

as the Company may approve, and to guarantee the
obligatlons and contracts of customers and cothers
having dealinga with the Company, and generally to
glive guarantees and indemnities.

To lend and advence money or give credit to such
persons or ccmpanies and on such terms as may seem
expedient, and in particular to customers and others
having dealings with the Ccmpany, and generally to
aot as bankers for customers aud others.

To grant penglons, allowences, gratulties and bonuses
to any persons (including Directors and other
officers) who may be or have been in the employment
or service in any capacliy of the Company or of any
subgidiary company of the Company or of any subsldiary
company of any such subsidlary company or of the
predecessors in business of the Company or of any
such subsidiary or such sub-gnbsidiavy company of the
dependants or comnecticons of such persons, to
establish and maintain or concur in establishing and
maintaining trusts, funds or schemes (whsther
contributory or non-contributory) with a view to
providing pensions or other benefits for any such
persons as aforesaid, their dependants or connections,
and to support or subscribe to any essdelationg, funds
or institutions, the support of which may, in the
opinion of the Directors, be calenlated dirsctly or
indirectly to benefit the Compeny or its employees,
gnd to institute and maintain any club or other
establishment or profit-sharing scheme calculbted %o
advance the interests of the Company or @;s'officers

or employees. i

To act as dirsctors or managers of or to appoint
directors or managers of any oubsidlary company or of
any other company in which the Company is or may be
interested.

To pay all preliminary expenses of the Company and of
any company promoted by the Company and of any company
in which the Company is or may contemplate being
interested, including in such preliminary expenses all
or any part of the costs and expenses of the owners of
any business or property scquired by the Company.

To draw, meke, accept, endorse, nmegotlate, discount
and execute promissory notes, bills of exchange and
other negotiable or transferable instruments.

To subneribe for, take or otherwise acquire and hold
shares, stock, debentures or other securities of any
other company and to invest and deal with the moneys
of %“he Company not immediately required for the
purposes of 1tz business in any manner.

To pay for any property or rights acquired by the
Company, elther in cash or fully or partly paid-up
shares, with or without preferred or deferrsd or
guaranteed rights in respect of dividend or repayment
of eapital or otherwise, or by any securities which
the Compsny has power to issue, or partly in one mode
and partly in another, and generally on such terms as
the Compeny may determine.

To acceph peyment for any property or rights sold or
otheririse disposed of or dealt with by tle Company,

Lend

Grant
pensions
and
subscribe
to
charities

Aot aB
Diractors
or Managers

Pay
preliminary
exXpenses

Make and
accepb
bills, ste.

Invast

Accept
payzent in

caegh or
tharaa

Y,




Enter (1)

into
partnership

Promote (v)
companies

Aequire (V)
other
business

or

property

Close (W)
down
businesses

Sell or
otherwise
deal with
undertaking

Analgamate (¥)

Distribute (2)
assets in
specie

either in cash, by instalments or otherwise, ox in
fully or partly paid-up shares of any company orf
corporation, with or without deferred or preferred
or guaranteed rights in respect of dividend or
repayment of capital or otherwise, or in @ebentures,
nortgage debentures, debenture stock, morvgages or
securities ~f any company or corporatiocn, or partly
in one mode ard partly in another, and generally on
such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock
or securities so acquired.

To enter into any parinership, joint~purse arrangement,
arrangemeny for sharing profits, union of interusts,
rsaiprocal concession or co-operation with any company,
firm or person earrying on or proposing to carry on

eny businesg which the Company ig authorised to carry
on, or which can be carried on in conjunction therewith,
or vhich is capeble of being conducted so as directly or
indirectly to benefit the Company.

To esteblish or promote or concur in egtablishing or
promoting any other company whose objects shall include
the acquisition and taking over of all or any of the
assets and liabilities of the Company or the promotion
of which shall be in any manner calculated to advance
directly or indirectly the objects or interests of ths
Company, and to acquire and hold or dispose of shares,
stock or securities of and guarantee the payment of the
dividends, interest or capitel of any shares, stock or
securitiss issued by or any other obligations of any
guch company.

Tc purchage or otherwise acquire and undertake all or
any part of the business, property, agsets, lisbilities
and transactions of any person, firm or company carrying
on any business which this Company is authorised to
carry on, or possessed of property suitable for the
purposes of the Company.

To close, abandon and give up any works or businesses
at any time not required by the Company.

To sell, improve, manage, develop, turn to account,
oxchange let on rent, royalty, share of profits or
otherwise, grant licences, easements and cther rights

in or over, and in any other manner deal with or dlspose
of the undertaking and all or any of the property and
assets for the time being of the Compeny for such
consideration as the Company may think fit.

To emalgamate with any other company whose objects are

or include objects similar to those of this Company,
whether by sale or purchase {for fully ¢r partly paid-
up shares or otherwise) of the undertaking, subject to
the lisbilities of this or any such other company as
aforesaid, with or without winding~-up, or by sale or
purcliase (for fully or parily paid-up shares or
otherwige) of all or a controlling interest in the
ghares or stock of this or any such other company as
af~resaid, or by partnership, or any arrangement of the
nature of partnership, or in any other manner.

To distribute among the members in specie any property
of the Company, or any procecds of sale or dispesal of
any property of the Company, but so that no distributien
amounting to a reduekion of capitsl be made except with
the sanction (if any) for the time beinhg required by law.
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(AA) To do 21l or any of the above things in any part of Act ag and
the world, and either as principals, agenis, trustees, through
contractors or otherwise, and either alone or in agents,
conjunction with others, and either by or through trustees,
agents, sub-contractors, trustees or otherwise. ete.

(AB) To do all such other things as are incidental or Gensrally
conducive to the attainmont of the above objects or do all
any of them, things

conducive

And it is hereby declared (1) that the word "company" in this to above
clause except where used in reference to this Company, shall

be deemed to include any partnership or other body of

persong, whether corporate or unincorporate and whether

domiciled in the United Kingdom or elsewhere, and (2) that,

except where the context expressly so requires, none of the

geveral paragraphs of this clause, or the objects therein B
specified, or the powers thereby conferred, shall be limited 7

by or bs deemed merely subsidiary or auxiliary to any other \\
paragraph of this clause, or the objects in such other
paragraph specified or the powers thereby conferred.

4o The liebility of the members is limited. z’ﬁ&ability ;
of members

5. The share capitael of the Company is £100 divi’:d into 100

shares of £1 each. The shares in the original or aiy increased Capital of 2

capital mey be divided into several classes, and there may be Company

attached thereto respectively any preferential, deferred or other
speclal rights, privileges, conditions or restrictions, as to
dividend, capital, voting or otherwise, and such special rights,
privileges, conditions and restrictions may, at any time, as well
before as during liguidation, be altered, abandoned, modified or
Jdealt with in manner provided by the Artieclas of Association of
the Company for the time being, but not otherwise.




WE, the several porsons whose names and addresses aro subscribed,
are desirous of being formed into s Company in pursuance of this
Memorandrm of Association, and we respectively agres to take the

« number of shares in the capital of the Company set opposite our

# respective names,

;

: Number of Sharos
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS Sakon by esch

’ SBubscriber

) ga,rew\. R. H)w.ej Dna

I8, The Panan

)q\[ewcan&r- wpow Tz, 3 - :

Sehinkors' Arvuched, Geda.
éwi/ f Z"/g)‘ . Che .

;. bohitre

i Kf;ém.
b N o Wi
s i

i Dated this 2.2. day of ‘?leﬁ-»u.a , 1243

Witness to the above Signatures—

Woed  Clot

Hogo Bt Chedos,

? Colbaquand  Strad,

‘ IV eunasib g jTu,;
S elicdes,
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Articles of Asgociation

OF
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PRELIMINARY

l. Subject as hereinafter provided, the Regulations contained or
incorporated in Part II of Table 4, in the First Schedule to the
Companies Act, 1948 (hereinafter referred to as "fable A, Part II")

shall apply to the Company.

2.  Regulations 3, 24, 53, 71, 75, 77, 79, 88, 89, 90, 91, 92, 96,
97 and 136 of Part I of Table A, in the said Schedule (hereinafter
referred to ag "Takle A, Part I') shall not apply to the Company, but
the Artieles hereinsfter contained and the remaining Regulations of
Table A, Part I, and Regulations 2, 4, 5 and 6 of Table A, Part II,

shall constitute the Regulations of the Company.

3. In these Articles, wrvds importing the singular number only shall,
where the context so permius, include the plural mumber and viee versa.,

1

SHARES

4+  The initisl capital of the Company is £100 divided into 100 shares
cf £l each.

5. All unlssued shares shall be at the disposal of the Directors, who
may allot, grant optlons over or otherwise deal with or dispose of the
same to such persons, at such times and generally on such terms as they
tiidnk proper but so that no shares shall be issued at a discount, except
in accordance with the provisions of Section 57 of the Act.

6., Subject to thc vrovisions of Section 58 of the Act, any Preference
Shares may with the sanction of a Special Resolution be issusd upon the
terms that they are or at the optlon of the Company are liable to be

redeemed .,
TRANSFER AND TRANSMISSION OF SHARES
Tho Directors may, in thelr absolute diseretion and without assigning!

7.
any reagon therefor; decline to register any transfer of any shars,
whether or not it is & fully paid share.

8. The proviso to Regulation 32 of Table A, Part I, shall be omiited.



PROCEEDINGS AT GENERAL MEETINGS.

j " ghall be
9, The words "or not carried by a particular maJoriEy 8
inserted after the words "or lost" in Regulation 58 of Table &, Fart I,

DIRECTORS.

10. Unleas and until otherwise determined by the Company in General -
Meeting, the number of Directors shall te not less than two nor more

than seven. Any person may be appointed or elected as a Director

whatever may be his age, end no Divector ghall be required to vacate

office by reason of hig attaining or having attained the age of seventy

years or any other age. The first Directors shall be appointed by the
Subseribers to the ‘lemorandum of Assoclation, by Memorandum in wrilting

under thelr hands either with or without a meeting, and wntil such

Divectors ave appointed the Subseribers to the Memorandum of Apsociation
shall be deemed to be Directors.

]
n
11. A Dipector shall not require a share qualification, but shall i
newertheless be entitlied to attend and speak at any Generel Meeting, "1
or Seperate Meeting of the holders of any class of shares, of the }
|
|
|
|

Conpany .

12, The words "in General Meeting" shall be inserted immediately after
the words "unless the Compaay" in Regulation 78 of Table A, Fart I.

BORROWING POWERS,

13. The Directors may exercise all the powers of the Company to borrow
monsy and to mortgage or charge its undertaking, property and uncalled
capital, or any part thereof, and to lssue debentures, debenture stock
and other securities whether outright or as security fcr any debi,
1iability or obligation of the Company or any third party.

POYERS AND DUTIES OF DIRECTORS.

14. A Director may vots as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and he shall
bo reckoned in estimating a quorum when any such contract or arrangement
is under consideration; and Regulation 84 of Table A, Part I, shall be
modified accordingly. .

15. The words “"and may also determine in what rotation the increased &
or reduced number is to go out of office" in Regulation 94 ol Table A,
Part I, shall be omitted,

16. The words "but shall not be taken into account in determining the
Directors who are to retire by rotation at such Mseting" in Regulation
95 of Table A, Part I, shall be omitted,

PROCEEDINGES OF DIRECTCRS,

17. The words "In case of an equality of votes, the Chairman shall have

e second or casting vote" in Regulation 98 of Table A Fart I shall be
oniitted, @

DISQUALIFICATION OF DIRECTORS.
18, The office of a Dirzotor shall be vacated:=

(1) If by notice in writing to the Company he resigns the
office of Director;

(2) If he becomes bankrupt or enters into any arrangement
with his creditors;

(3) If he is prohibited from being a Director by an Order



®0
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Eage under any of the provisions of Section 188 of the
ehs

(4) If he becomes of unsound mind;

(5) ifthe is removed from office under Section 184 of the
cto

19. Without prejudice to the provisions of Section 184 of the Act,
the Company may by Extraordinary Resolution remove any Director before

the expiration of his period of office, and may by Ordinary Resolution
appoint another Director in his stead.

20. The words "A Director so appointed shall not, whilst holding that
office, be subject to retirement by rotation or be taken into account
in determining the rotation of retirement of Directors, but his
appointment shall be eutomatically determined if he cease from any
cause to be a Director" in Regulation 107 of Table A, Part 1, shall be
omitted and the following words substituted therefor; "The appointment
of & Director so appointed shell be automatically determined if he
gshell cease, from any cause, to be a Director."

NOTICES

21, In Regulation 131 of Table A, Part 1, the words "in the case of a
Notice of & meeting" and all the words after the words "the letter
containing the seme is posted" shall be omitted therefrem.

WINDING UP

22. In Regulation 135 of Table A, Part 1, the words "with the like
sanction," shall be inserted immediately before the words "determine
how such division," and the word "members" shall be substituted for
the word “contribubories".

INDEMNITY

23, Every Dirsctor or other officer of the Compeny shall be entitled to
bo indemnified out of the assets of the Gompany against all logses or
14abilities which he may sustein or incur in or about the execubion of
the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in which
he is acquitted or in comnection with any epplication under Section 448
of the Act in which relief is granted to him by the Court, and no
Director or other officer shall be liable for any loss, damage or
misfortune whiech may happen to or be incurred by the Company in tne
execution of the duties of his office or in relation thereto., But this
Article shall only have effect in so far as its provisions are not
avoided by Section 205 of the Act.

nspenene




NAMES, 4DDREBEES AND DESCEIPTIONS OF SUBBCRIBERS

Oetin R, B@.Lej-
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P 9
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Dated this 22 day of §eluey , 19¢3
Witness to the above Signatures—
Nved  Cho
Flops Bed Chodo,
’\/w&i‘ \-rm ij ) I.
Colictes
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No. 753918
g Certificate of Incorporvation
¥ Berehy Certifp, e
# TYNE & CLYDE WAREHOULES LIKITED

is this day Incorporated under the Companies Act, 1948, and that the

Company is Limited.

Fourtaanth d ay o f

thraoo,

Given under my band at London this
March One Thousand Nine Hunired and Sixty
P S et Hete o
" "
Asststant Regis};m@ ompanies.

4 "(j,#
Certificate L.

rereive 3 by e e e e e e s re———— i m——— ﬂ :
f (4 Bge & eh’\‘p t i
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REGI@?!?‘I!IECS)N
COMPANY LIMITED BY SHARES -
& —
SPECTAL RESOLUTIONS
of
o TYNE & CLYDE WAREHOUSES LIMITED
r [ I
,, REGISTERED
F Pagsed the 7th November, 1966 g; 17 NV 1968

At an EXTRAORDINARY GENERAL MEETING of the above-named Company duly
convenad end held at Killinguorth Place, Gallowgate in the City and County
Sf Newcastle upcn Tyne on Monday, the 7th day of November, 1966, the

following Resolutions were duiy vasged ag SPEGTIAL RESCLUTIONS : namely:-

\

SPECIAYL RESOLUTIONS A
i’ 1. (a) That the authorised share oapltal of the Company be increased
| from £100 to £200,000 by the oreation of 99,900 additional

® Ordinary Shares of £1 each such additional Ordinary Shares to
N rank pari passu in all respects with the existing Ordinary Shares
\\\ in the eapital of the Company.
/J/ (b} That notwithstending the alteration in the Articles of Association

of the Company proposed to be mads by the next following
Resolution 64,186 of suoh additional Ordinary Shares of £1 each
i ' be aveilable for issue by the Directors to such persors, at such
;, times and generally on such terms as they think proper. ,
| 2, That the Articles of Associatlion of the Company be altered as follmw

that is ‘tO Say'o-— * '/:’\r "';\‘\
C P

(a) By deleting Article 5 thereof and by substituting therefor the 5}
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following new Ardiele that is to sayi- T v @{f’

15, (a) Subgect to the provisions of Article 5(b) herecr aﬂ)\ > ,L
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(b)

unissued shaves shali be at the disposal of the
Directors, who may allot, grant options over or
otherwise deal with or dispose of the same to such
persons, at such times and generally on such terns

as they think proper but so that no shares shall be
issued at a discount, except in accordance with the
provisions of Section 57 of the Act.

Subject to any direction to the contrary that may be
given by Special Resolution of the Company in General
Meeting all new Shares shall, before issue; be offered
4o such members as at the date of the offer ave
entitled to feoeive notices from the Company of General
Mestings in proportion, as nearly as the circumstances
admit, to the amount of the exisiing Shares to vhich
they are entitled. The offer shall be made by notice
specifying the number of Shares offered, and Llimiting
a time (not being less than fourteen days nor mere than
twenty eight days) within which the offer, if nod
accepbed, will be deemed to be declined, and afier the
oxplration of that time; or on the receipt of an
intimation from the person to whom the offer is made
that he declines to accept the shares offered the
Directors may dispose of those Shares in such manner
a8 they think most beneficial to the Company. The
Directors may likewise so dispose of any new Shares
vhich (by reason of the ratio which the new Shares
besr %o Shares held by persons entitled to an offer

of new Shares) cannot, in the opinion of the Directors,
be conveniently offered under this Axrticle."

{b) By inserting the following new Article immediately after Arkicle
12 thersof that it to sayi-
it ALTERNATE DIREGTORS
174, Any Direchtor may at any time appeint any person approved
in writing by the Beard to be on alternabe Director of the




¢

Company and may at any time remove any alternate Director
So appointed by him from office. An alternste Director so
appolnted shall not be entitled to receive any remuneration
from the Company or be required to hold any qualification
but shall otherwise (save as regards the right to appoint an
alternate Director) be subject to the provisions of these
presents with regard to Directors. An alternate Director
shall (subject to his giving to the Company an address
within the United Kingdom at which notices may be served
upon him) be entitled to receive notices of all neetings of
the Board, to attend and vote as a Director at any such
meeting at which the Director appointing him is not
personally present, and generally to perform all the
functions of his appointor as an ordinary Director. An
alternate Director shall ipso facko cease to be an alternate
Director if his appointor ceases for any reason to be a
Director., All appointments and removals of alternate
Directors shall be effected by writing under the hand of
the Director making or revoking such appointment left at
the office. An alternate Director present at any meeting
shall be counted ior the purposes of ascertaining whether

a quorum ig present thereat."

We hereby certify thal this document has be..... prediced
by type hthography.

Dated this  2¢th  day of Neveaber19¢ ¢

-nnnnu-nuu-’puﬂhh M‘tllllil.'llldd

Soliciters

Llavds Bank Chambers
Colingwood Street
Newcastle vpan Tyne, ¥
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Lo mpany

"

Fotite of Increase in Pominal Capital

Pursuant to section 63
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Name | s
of the

TYNE & CLYDE WARBHOUSES o
Company | -

. ‘ LTMITED

Note.~This Notice and a printed copy of the Resolution nuthorising the inerease must be
filed within 16 days after the passing of the Resolution. If default is made the
Company and every officer in default is liable to a default fine (sec. 63 (3) of the Act),

A filing fee of Bs, is payable on this Notico in addition to the Board of Trade
Registration Fees (if any) and the Capital Duty payable on the incresse of Capital,

{See Twelfth Schedule to the Act).
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.esented by MAUGHAN & HALL, SOLIGITORS, %4 pan

(.M
.. LIOYDS. _BANK CHAMEERS, O\
COLLINGHOOD, STRERT, . oo o

NEWCASTLE .UPON .IYNE, e ..

JETTr)

The Sollcitors' Law Stationery Soclety, Limlted
191.102 Bleet Street, E.G41 3 Bucklersbury, E.G4} 49 Bediord Row, W.C.1} 6 Victeria Street, SAV.l:
55 Hanover Streot, W13 55.59 Newhall Street, Birmingham, 33 31 Ghorles Street, Cardiff; 19 & 21 North
John Strect, Livetpool, 2} 28-30 John Dalton Streot, Marclester, 23 and 157 Hope Strect, Qlasgow, C.2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOXS AND FORMS
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r
To THE REGISTRAR OF COMPANIES, ]
mre e IYNE, & CLYTF. WAREHOHSES e |
Limited, hereby gives you notice, pursuant to
3':115”;“2“,";": Seotion 63 of the Companies Act, 1948, that by a *__ .Speeial..... ... e
or lnury::, or
Spocial™.  Regolution of the Company dated the__Seventh___day of November......... 19664
the Nomuinal Oapital of the Company has been inereased by the addition thereto of
the sum of £.99,900...... beyond the Registered Oapital
of £100
8
The additional Oapital is divided as follows :~— g a.
o
; g 3
Number of Shares Class of Share N:?J;:ca}i %Igggnt E £I
99,900 Ordinary £1 2
8 ’
| ¥
g
g
=
&
The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.) | ¥
o]
we ol ) . . g .
subjeet to which the new shares have been, or are to be, issued are as follows:—" |2
- [
(=]
- L~ v
The ¢ 900 additionsl Ordinary Shares of £l each are to rank pari =
X
passu in all respects with the 100 existing Ordinary Shares in %the g .
(%] L
Capital of the Company. I
o @ %
=]
[l g
Saom I ®
& ::ﬂ
=] 13
* ™ z &
\
N
T
* * If any of tho noew shares are Preference Siniq)sl-nto wlhethor they are redeemigBle or not. ®
o
Signeture /V\,Q,W‘"\Z_Q_‘.\' 3 StT— e
State wheéther .Director} \ .,\QUC;J\_ .
or Sceretary} ™ ) B 7
1
{
v _ ‘
Dated the. . M. . ... _day ofﬂj v b2 1966 ‘
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“umber of } 753518

THE STAMP ACT, 1891

(b4 & 55 Vicr., CH. 39)

—~

COMPANY LIMITED BY SHARIEM

Statement of Incveage of the Pomiwal

OF

TINE & OLYDE WAREHOUSES

LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of &
the Finance Act, 1899, by Section 29 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933,

NOT'L.—The Stamp duty on an increase of Nominal Capital ¢ aﬁ 1§§ERED 4
every £100 or fraction of £100.

e NOV1966

" his “Statement Is to be filed with the Nctlce of Increase wl'llich must be filed
. pursuant to Section 63 (1) of the Companies Act, 1948. If not so filed within

15 days after the passing of the Resolution by which the Capital is increased,

Interest on the duty at the rate of 5 per cent. per annum from the date of the

passing of the Resolution is also payable. (Sectlon 5 of the Revenue Act, 1903.)

-

re——

Fresented by MpAUGHAN & HALL, SOLICITORS, .

LL,OYDS BANK CHAMBERS,

~COLLINGWOOD _STREET,

NEWGASTLE, UPON TYHE, 1,

The Sollcitors® Law Stationery Socieiy, Limited,
191-192 Fleet Street, BG4} 3 Bucklersbury, E.C.4: 49 Bedford Row, W.G.1; 6 Victorla Street, 5.W.13
15 Hanover Street, W.1; 55.59 Newhall Street, Birmingham, 3 § 31 Charles Street, Cordiff; 19 & 21 North
John Street, Liverpoot,2;  28-30 Jol Dalton Street, Manchester, 23 157 Hope Street, Glasgow, C.2,

PRINTERS AND PUBLISHEHS OF COMPANIES' BOOKS AND FORMS




TH}%‘.‘: NOMINAL CAPITAL

or

TYNE & CLYDE_WAREHOUSES

Limited
has by a Resolution of the Company dated

7th November 196.6.. been increased by

the addition thereto of the sum of £.92,900 ,

divided into :—

] ) - “.\
99,900 Ordinary. S'ha]‘es Of £ _egck y
_feo
op0°° ~
122 Shares=of: _ eaoh-

beyond the registered Capital of .10

(State whetlher Direclor or Secreta?y)_....mulmﬁq,_.l:\,“u.....

Dated the. A Q day of N ACfsen 196,06

3

Note —This margin {s reserved for binding and must not be written across
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The Gompanies Act, 1948

Company Limited By Shares
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L
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MEMORANDUM -
and | \ N

ARTICLES OF ASSOCIATION . Y
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TYNE & CLYDE WAREHOUSESILIMITED

FE
i
.

e

o
R
i
= Ir’
- ;?3;’/7:—‘17_::"’**@"* -
o
i . .
" .
woo -

Incorporated the 14th day of March, 1953
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No. 753532
)
[Coat of Arms]
N
Certificate of Incorporation
N = i~ HJI '
1 . ! : -~ e :

- L HEREBY CERTIFY, thet TYNE & CLYDE WARERQUSES LIMITED is this day incorporated
under the Companies Act, 1948, and that the Company s Limited.

Given under my hand at London this Fourteenth day of March One Thousand nine hundredand . o
. sixty three.

i ‘// <3 ’ u
2% /// ) ’ 5 y

L. S. Whitfield | /2//

Assistant Reglstrar of Companles. =~
N |
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THE COMPANIES ACT, 1948

Company Limited By Shares

MEMORANDUM OF ASSOCIATION
of

TYNE & CLYDE WAREHOUSES LIMITED

The name of the Company is “TYNE & CLYDE WAREHOUSES LIMITED".
The Registered Office of the Company wil! be situate in England,

The objects for which the Company is established are:-

{al  Tocarry on all or any of the businesses of ltouse furnishers, upholsterers and dealers
in and hirers, repairers, cleaners and storers of furniture, carpess, linaleum and other
floor coverings, housshold materials, china and glass goods, fittings, curtains and other
house furnishings and household reguisites of all kinds: and of drapers, cloth
manufacturers, furriers, haberdashers, hosiers, milliners, dressmakers, tailors, clothiers,
outfitters, tanufacturers, importers and wholesale and retail deaters of and in leather
goods, ironmongery, turnery and ather fittings and utensils, ornaments, stationery
and fancy goods, and dealers in provisions, drugs, chemicals, and other artlcles and
commodities of personal and household use and consumption, and generally of and
in all manufactured goods, materials, provisions and produce.

{b} Tocarry on allor any of the business of house decorators, sanitary enginears, ‘
electrical engineers, and contractors in all their branches, gasfitters, land, estate and
Ivouse agents, builders, contractors, auctioneers, cabinet makers, upholsterers,
furniture removers, ovnars of depositories, warehousemen, carriers, storekeepers,
warehouse keepers, manufacturers of and dealers in hardware, jewellery, plated goods,
perfumery, soap and articles required for ornamest, recreation, or amusement; gold
and silversmiths, bookseilers, dealers in musical instruments, manufacturers of and
dealers in bicycles, tricycles, and motor carriages; and also refreshment contractors,
restaurant keepars, hotel, boarding and lodging-house keepers, letters of furnished or
unfurnished houses, flats or apartments, licensed victuatlers, wine and spirit merchants,
tobacconists, and dealars in mineral, aerated, and other liquors; farmers, dairymen,
market gardeners, nurserymen, and florists, .

v

{c)  To enter into hire purchase agreements with the purchasers of such articles and goods
as aforesald and to negotiate, assign, mortgage or piedge such agreements for cash or
otherwise as the payments due ov rights accruing thereunder, To issue warrants 1o
persons warehousing goods with the company, and to lend money upon the secunity
of stich goods,

[d} To buy, sell, manufacture, repair, alter and exchange, let o: hire, export, rad deal in all
kinds of articles and things which may be required for the purposes of any of the said
businesses, or tammonly supplied or dealt in by persons engaged in any such businesses,
or which may seem capable of being profitably dealt with in ¢onnection which any ¢f the
said businesses,

i
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{h)

{i)

(i}

(k)

n

{m)

{n)

Tf’ carry on any other trade or business whatsoever which tun, in the opinlon of the
Dlrt.actors, be advantageously carried on by the Company in ccnnection with or as
ancillary to any of the above businesses or the general business of the Company.

To purchase, take on leass or in exchange, hire or otherwise actuire and hold for any
estate or interest any lands, buildings, easements, rights, privileges, concessions, patents,
patent rights, licences, secret processes, machinery, plant, vehicles, stock-in-trads,

and ar.w real or personal property of any kind necessary or conv:nient for the purposes
of or in connecti, with the Company's business or any branch or department thereof,
or which may enhance the value of any other property of the Company.

To erect, construct, lay down, enlarge, alter and maintain any roads, railways, tramways,
sidings, bridges, reservoirs, shops, stores, garages, factories, bujldings, warks, plant and
machinery necessary or convenient for the Company's busiriass, and to contribute to or
stibsidise the erection, construction and maintenance of any of the above.

To borrow or raise or secure the payment of money Tor the purposes of or in connection
with the Gompany's business,

To mortgage and charge the undertaking and all or any of the rea! end parsonal property
and assets, present or future, and all or any of the uncalled capital for the time being of

the Company, and to issue at par or at a premium or discount, and for such consideration,
and with and subject to such rights, powers, privileges and conditions as may be thought fit,
debentures or debenture stock, either permanent or redeemable or rapayabls, and
coliaterally or further to secure any secutities of the Company, or of any subsidiary
company of the Company or of any company of which the Company may be a

subsidiary, by a trust deed or other assurance,

To issue and deposit any securities which the Company has power to issue by way of
morigage to secure any sum less than the nominal amount of such securities, and also
by way of security for the performance of any contracts or obligations of the Company
or of its customers or other persons or corporations having dealings with the Company,
or in whose businesses or undertakings the Company is interested, whether directly or
indirectly,

To receive meney on deposit or loan upon such terms as the Company may approve,
and s quarantee the obligations and contracts of customers and gthers having dealings
with the Conipany, and generally 1 give guarantees and indemnities.

To leng and advance moncy or give credit to such persons or companies and on such
terms as may seem expedient, and in particular to customers and others having dealings
with the Company, and generally to act as senkers for customers and others,

To grant pensions, allowances, gratulties and bonuses to any persons (including Directors ‘
and other officers) who may be or have been in the employment or servica in any
capacity of the Company or of any subsidiary company of the Company or of any
subsidiary company of any such subsidiary cornpany or of the predecessars in business
of the Company or of any such subsidiary or such sub-subsidiary company of the
dependants or connections &1 such persons, to establish and maint;;in ar concur in
establishing and maintaining trusts, funds or schemes {whether cesitributory or
non-contributory} with a view to providing pensions or other benefits for any such
persons as aforesaid, their dependants or connegtion:, and to support or subscribe to any
associations, funds or institutions, the support 3% which may, in the opinion of the
Directors, ba calculated directly or indirectly to benefit the Company or its employees,
and to institute and maintain any club or ather establishment or profit-sharing scheme
calculated to advanee the interests of the Company or its officers or employeas,

T'o act as directors or managers of or to appoint:directors or managers of any subsidiary
company or of any other company in which the Company is or may be interested.

Y
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{p)

{a)

(r)

(s)

{t)

{T}]

{v}

(w)

{x)

lv)

To pay all prebiminary expenses of the Company and of any company promoted by
the Company and of any company in which the Company is or may contemplate
being interested, including in such preliminary expenses &)l or any part of the costs
and expenses of the owners of any business or property acquired by the Company.

To draw, make, accept, endorse, negotiate, discount and execute promissory notes,
bills of exchange and othey nepotisble or transferable instruments,

To subscribe for, take or otherwise acquire and hold shares, stock, debentures or other
securities of any other company and to invest and deal with the moneys of the
Company not Tmmediately required for the purposes of its business In any manner,

i pay for any property or rights acquired by the Company, either in cash or fully

or partly paid-up shares, with or without preferred or deferred or guaranteed rights

In raspect of dividend or repayment of capital or otherwise, or by any securities which
the Company has power to issue, or partly in one mode and partly In another. and
generally on such terms as the Company may determine,

To accept payment for any property or rights sold or otherwise disposed of or dealt
with by the Company, eithar in cash, by Instalments or otherwise, or In fully or
partly paid-up shares of any company or corporation, with or without deferred or
preferred or guaranteed rights in respect of dividend or repayment of capital or
otherwise, or in debentures, mortgage debentures, debenture stock, mortgages or
securities of any company or corparation, or partly in one mode and partly in
another, and generally on such tarms as the Company may determine, and to hold,
dispase of or otherwise deal with any shares, stock or securities so acquired,

To enter into any partnetship, joint-purse arrangement, arrangement for sharing profits,
union of interests, reciprocal concession or co-operation with any company, firm or
person carrying on or proposing to carry on any business which the Company is
authorised to carry on, or which ean be carried on in conjunction therewith, or which
is capable of beiny conducted so as directly or indirectly to benefit the Compsny.

To establish or promote or concur in establishing or promoting any other esmpany
whose objects shall include the acquisition and taking over of all or any wf the assets
and liabilities of the Company or the promotion of which shall be in an manner
calcutated to advance dircctly or indirectly the objects or interests of the Company,
and to acquire and hold or dispose of shares, stock or securities of and guarantes

the payment of the dividends, interest or capital of any shares, stock or securities issued
by ot any other abligaticns of any such company.

To purchase or atherwise acquire and undertake all or any part of the business,
property, assets, liabilities and transactions of any person, firm or company carrying on
any business which this Company is authorised to carry on, or possessed of property
suitable for the purposes of the Company,

Te close, abandon and give up any werks or businesses at any time not required by
the Company.

To sell, improve, manage, develop, turn to account, exchange let on rent, royalty,
share of profits or otherwise, grant licences, easements and other rights in or over,
and in any other manner deal with or dispose of the undertaking and all or any of
the property and assets for the time being of the Company for such consideration

as the Company may think fit.

To amalgamate with ary other company whose objects are or include objects similar
to those of this Company, whether by sale or purchase {for fully or partly paid-up
sharas ar otherwise) of the undertaking, subject to the liabilities of this or any such
other corapany as aforesaid, with or without winding-up, or by sale or purchase

{for fuily or partly paid-up shares or otherwis2) of all or a controlling interest in the
shares ot stock of this or any such othe: company as aforesaid, or by partnership,

of any arrangement; of the nature of partnership, or in any other manner.

e e e e e e
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{z2) To guarantes, support or secure, whether by personal covenant or by mortgaging
of charging all or any part of the undertaking, proparty or assets both present and
future wherever situate, including any uncalled capital of tha Company or by both
suf:h fnethods, the performance of the obligations of and the repayment of itie
principal amounts of and premiums, interest and dividends and other amounts
payable on any securities or indebtedness of whatever nature of any person, firm
ar company, including {without prejtidice to the generality of the foregoing} any

- company which is for the time being the Company's holding company as defined
by Section 154 of the Companies Act 1948 or another subsidiary as dafined by the
sald S.ection of tha Company’s holding company or a company which would had it
been incorporated in England be such a subsidiary or otherwise associated with the
company in business,

{as} To distribute among the members in specie any property of the Company, or any
proceeds of sale or disposal of any property of the Company, but so that no
d‘istribution amounting to a reduction of capital be made except with the sanction
(if any) for the time being required by law,

(ab) To do all or any of the above things in any part of the world, and either as principals,
agents, trustees, contractors or otherwiise, and either alone or in conjunction with
athers, and sither by or through agents, sub-contractors, trustees or otherwise.

(ac) To do all such other things as are incidental or conducive to the attainment of the
above objects or any of them. ' w

And it is hereby declared {1} that the word “company" in this clause except where used in
reference to this Company, shall be deemed to include any partnership or other body of
persons, whether corporate or unincorporate and whether domicited in the United Kingdom _

or elsewhere, and {2} that, except where the context expressly so raquires, none of the several

paragraphs of this clause, or the objects therein specified, or the powers thereby conferred, -
shall be limited by or be deemed merely subsidiary or auxiliary to any othaer paragraph of

this clause, or the objects in such other paragraph specified or the powers thereby conferred,

v

The liability of the members is limited.

B. * The share capital of the Company is £100 divided into 100 shares of £1 each, The shares in
the original or any increased capital may be divided into several classes, and there may be
attached thereto respectively any preferential, deferred or other special rights, privilegss,
conditions or restrictions, as to dividend, capital, voting or otherwise, and such special
rights, privileges, conditions and restrictions may, at any time, a5 well befars as during
liquidation, be altered, abandoned, modified or dealt with in maniner provided by the
Articles of Association of the Company for the time being, but not otherwise,

* By Special Resolution passed on 7th November, 1966 the share capital of the Company
was increased to £100,000 by the creation of an additional 9%.900 shares of £1 each,
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thy sev
:’:i; ;ﬂ; :s:e;zi piersons whase names and addresses are subscribed are desirous of being formed
taI‘qe e nup bV ﬂfpursuarlce of this Memorandum of Assceiation, and we respectively agree to
3 number of shares in the capital of the Company sat opposite our respactive names,

Names, Addresses and Descriptions of Subseribers No of Shares taken by
each Subseriber,

RS

s

Gareth R. Beelay

18 The Poplars,

Gosforth,

Newcastle upon Tyne, 3.

Solicitor’s Articled Cleik Cne

David S, Priestley,

[faneholme,

Wylam,

Northumbeiiand,

Solicitor. - One.

a

Datsd this 22nd day of February, 1963,

Witness to the above Signatures —

Neil Calvert,
LLoyds Bank Chambers,

Collingwood Strest, E

Newcastle upon Tyne 1, ‘ P
Solicitor, o
e
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" 2, The share capital of the Company at the adoption of these presents is £100,000 dividad into

The Companies Act 1948 to 1976

Company Limited by Shares

Articles of Association
of

Tyne & Clyde Warshouses Limited

Preliminzsy

1. The Company is a private Company and, subject as hereinafter provided and except where

the same are varied by or inconsistent with these presents, the regulations contained in Part I

of Table A in the First Schedule to the Companies Act 1948 (which Act is hereinafter referred to

as “the Act") shall apply to the Company. Subject as aforesaid reference herein to ragulations in
Tahle A shall be construed as referring to these in Part | of Table A in the First Schedule to the Act.

Bhare Capital

100,000 Ordinary Shares of £1 each.

Sharas . . 1)

3.  Subject to the provisions of these presents the unissuad shares of the Company shall be at the
disposal of the Directors who may allot, grant options over or otherwise dispose of tham to such
persons, at such times and for such consideration and upon such terms and conditions as the
Directors may determine, but so that no shares thail be issued at a discount except In accordanco
with Section b7 of the Act.’

4. Tha instrument of transfer of a share shall be signed by or on behalf of the transferer and in

the case of a share other than a fully paid share also by the transferee. The transferor shall be deemad
to rernain the holder of the shares until the namw of the transferee is entered in the Register in respect
thercof and all instruments of transfer, whon registered, shall be retained by the Company. Regulation

22 of Table A shall not apply.

Lien

5.  Regulation 11 of Table A shall be read and construed as if the words “{not being a fully paid
share)’* and “{other than fully paid shares)"” were deleted therefrom.
Genaral Meetings . J

6. No business shall be transacted at any general meeting unless a quorum of members is present
at the time when the meeting proceeds to business: two members present in person ot oy proxy shall

be a quorum. Regulation 53 of Table A ghall not apply,

1. If within haif an hour from the time appointed for the meeting a quiarum is ot present the
meeting shall stand adjourned to the same day in the next week at the same til:nfe and p!ace and If at
the adjourned meeting a quorum is not prasent within half an hour ffom the tmpe appointed for the
meeting, the snembars present shall be a quorum. Regulation 54 of Table A shxil pot apply.
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8.  Subject to the Provisions of the Act,
Company for tha time being entitled 1o rece;
signed by their duly appointad attorneys shalj be as valid and a

* Y duly convened and held Any such resolution ma
3 - N y
:::;sr::'; osf :z\;ar?l docunlents in the like form each signed by one or more of the Members or their
v Slgnature in the casp of a Gorporate body which 32 a Mamber shall be sufficient if

made by a director thereof o ts gy :
Y appointed att i
shall not apply to the Company, P atterney. Regulation 5 of Part 11 of Table A

8.  Apoll may be demanded by the Chairm
' an or by any Member presant in peiion or b
proxy and Regulation 58 of Table A shall be construed accotdingly, ¥ Y

Vntes of Members

10, . Su bjelct to #ny special terms as to voting upon which any shares may be issued or may for
the tlmeqbaln:t] be held, on a show of hands avery Member who {being an individua!) is present in
person ¢r {bsing a corporation} is prasent by a representative duly authorised under Section 139
of the Act shall have one vote, and on a poll every Member who is present in person or by proxy

11, If any vote shall be counted which ought not to fave been counted, or might have been rejected,

the error shall not vitiate the result of the voting unless it be pointed out at thie same meeting.
Directors

12.  Unless and until otherwise determined by the Company in general meeting, the Directors
shall not be less'than one in number. Regulation 76 of Tabla A shall be modified accordingly.

13.  Any Directur who, by request, performs special services oOr goes or resides abroad for any
purposes of the Company shall {unles, atherwise expressly resolved by the Company in general
meeting) receive such extra femuneration by way of salary, pet‘;;?.'ntagé of profits or otherwise as
the Board may determine, which shail be charged as part of the Company's orainary working
expanses : :

14, Adirecor shall not be required to hold any shares in the capital of the Gompany to qualify
him for office. Regulation 77 of Table A shall not apply to the Company,

15.  Each Director shall have the powér to nominate {1} any other Director {2) or any person -
approved for that purpose by a resolution of the Board to act as alternate Director in his place

during his absence and at his discration to remove such alternate Director and, on such appointment -

being made the alternate Director (except as regards the power to appoint an alternate} shall be
tubject in all respects +o the terms and conditions existing with reference to the other Directors
of the Company. Each alternate Director, while so acting, shall exercise and discharge all the
functions, powers and duties of the Director whom he represents and shall ipso facto cease to be
an alternate Director if his appointer ceases for any reason to be a Director, Any Director acting
as alternate shall have an additional vote for each Director for whom ke acts as alternate,

16.  All appointments and removals of an alternate Direntor shall be effected by instument in
writing delivered at the registered office of the Company and the instrument of appeintment
shall, as nearly as circumstances will admit, be in the form or to the effect following:-

" © LIMITED

i
a Director of the ahove named Company, do hereby appoint

of
to ¢'ct as alternate Director in ray place during my absence and to exercise and

discharge alf my duties as Director of the Company.

AS WITNESS my hand the day of 19 .

17. Tha Directors may exercise all the powers of the Company to borrow monev' and to mortgage
or charge its undertaking property and urcalled capital or any parf th'e_reof and ?o issue Kdebentures
and other securities whether outright or as security for any debt_liability or obligation of the
Company or of any third party. Regulation 79 of Table A shai! nt apply to the Company
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18, A Directfnr shall be capable of contracting or participating in tha profits of any e~ntract with
the (?cfmpany in ﬂ_\e same manner as if he were not a Director si'bject to his complying with the
pravisions of Section 199 of the Act and notwithstanding his interest may vnte thereon and be

counted in the quorum of any meeting at which ha is present. Regulation 84 of Table A shall be
madified accordingly,

1.‘?. Regulations 89 to 87 {inzlusive) of Takle A shall nov apply to the Company and the
Directors shall not be fiable to retirement by rotation.

20. The holder or holders of a majority in nominal value of such part of the issued share capital
of the Company as confers the right for the time being to attend and vote at general meetings of
the Company may at any time by memorandum in writing signed by or on behalf of him or them
and Ifzft at or sent o the Registered Difice of the Company remove any Director from office or
appoint any person to be a Directar,

21.  The Directors shal) have power at any time and from time to time to appoint any parson to be
a Director either to till a casual vacancy or as an addition to the existing Ditectors, Any Director
appointed under this Article shall hold office until his office is vacated pursuant to Article 20 or
Article 22 of these presents,

22, The office of a Director shall be vacated if the Director:-

{al
(b)

(c)
{d}
{e)

{f)

is removed {rom office pursuant to Article 20 of these presents; or

becomes bankrupt or insolvent or makes any arrangement or colaposition with his
creditors generally; or ’ -

becomes prohibited from being a Director by reason of any order made under Section
188 of the Ant; or B ,
becomes of unsound mind; or k

shall for more than six consecutive months have been absent without permission of o

the Directors frorn Meetiags of the Directors held during that period and the Directors
resolve that his office be vacated; or n

resigns his office by notice in writing to the Compan,

Regulation 88 of Table A shall nat apply to the Campany.,

Proceedings of Diractors

23. Avresolution in writing signed by all the Directors for the time being entitled to receive notice
of a Menting of the Directors shall be as valid and effectual as if it had been passed at a Meeting of
the Directars duly convened and held and may consist of several documents in the like form each
signed by one or more of the Directors. Regulation 106 of Table A shal} not apply to the Company.

Managing Director & Y

24. The Directors may from time to time appoint one or more of their body to any executive offine
{including that a Managing Director, Assistant Managi..g Director, Manager or any other sataried office)
for such period and on such terms as they shall think fit, and subject to the terms af any Agreeinent
entered into in any particular case, may revoke such appointment. Subject to the teims of any such
Agreement as aforesaid, the appointment of any Director to an axecutive office as aforesaid shall be
automaticalty determined ipso facto if he cezses from any cause to be a Director. Reaulation 107 of

Table A shall not apply to the Company.

25, A Managing Director, Assistant Managing Director, Manager or other executive officer as aforesaid
shall receive such remuneration {either by way of salary, commission, participation in protits or otherwise

howsoever, whether similar to the foregoing or not} as tha Directors may determing, Regulation 108 -

of Tabie A shall not apply to the Company,
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Pensions and Allowances

26, The Board may grant gratuities, retirisiy jsensions or annuities or other allowances, including
allowances on death, to any person or to the widow or dependants of any perscn in respect of
services rendered by him to the Company as Maraging Director, Assistant Managing Director,
Manager or in any other office or employment under the Company or indirectly as an officer or
employee of any subsidiary company of the Company or of its hulding company {if any}
noﬂfvithstanding that he may be or may have bern a Director of the Company and may make
Payments towards insurence or trusts for such purposes in respect of such persons and may
Include rights In respect of such gratuities, retiring pensions, annuitities and allowances in the
terms of engagement of any such person. :

Indemnity

27. Every Directqr, Manager or other officer and Auditor of the Consprany ghall be indemnified
out of the funds ofithe Company against al liabilities incurred by him as such Director, Managar,
officer or Auditor in defending any proceedings, whether civit or criminal, in which judgement is
given in his favour, or in which he is acquitted, or in confiection with any application under the
Companies Acts 1948 1o 1967 in which relief from liabitlty is granted to him by thie court.
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COMPANY TIMITED BY SHAREE\%K4”

SPECIAL RESOLUTIONS

of

TYNE & CLYDE WAREHCUSES LIMITED

AT an Extraordinary General Meeting of the Company duly convened and held
at Colonnade, Bradford BDL 21Q, on 2dth November 1977, the following Resolutions

were passed as Special Resolutlons:=

SPECIAL RESOLUTIONS:~

1. THAT, the regulations contained in the document submitted to the
meeting and for the purposes of identification signed by the Chairman hereof
pe and the same ave hereby adopted as the Articles of Association of the
Company in substitution for and to the exclusion of all existing Articles of

Associlation.

2. THAT, the provisions of the Memorandum of Association of the Company
with respect to its oblects be altered by inserting the following new
paragraph to be jettered (Z) immediately after paragriglt {¥) of Clause 3

thereof:-

" (7) To guarantee, support or secure, whether by personal coverant

or by mortgaging ox charging all or any part of the undertaking,
property or assets both present and future wherever situate, including
any uncalled capital of the Company or by both such methods, the
performance of the obligations of and the repayment of the principal
amounts of and premiums, interest and dividends and other amounts

payable on any securities or indebtedness of whatever nature of any

P
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person, £irm or company, including (without prejudice to the generality
of the foregoing) any company which is for the time being the Company's
holding company as defined by Section 154 of the Companies Act 1948

or another subsidiary as defined by the said Section of the Company's
holding company or a company which would had it beer incorporated in
England be such a subsidiary or otherwise associated with the Company
in business" and that the subsequent paragraphs {z) to (AB) be
re-lettered (AA) to (AC) respectively; and

THAT, notwithstanding anything contained in the Articles of Association
of the Company, the Directors shall have power tes cause the Company to
guarantee any indebtedness or other obligation of its parent Company, Provident
Financial Group Limited and/or of any other subsidiary company or companles
of its parent Company and/or other companies as aforesaid and to charge its
undertaking, property and assets {including uncalled capital) or any part
thexreof both present and future as security for such guarantee without
restriction or limitation and any Director of the Company may vote and he
counted in a quorum of any Resolution regarding any such guarantee or charge
notwithstanding that he is also a Directox of Provident Financial Group Limited
and/or of any or all such subsidiaries or otherwise concerned ox interested in
such matter and this Resolution shall operate by way of amendment %to the
Articlaes of Assoclation of the Company to any extent necessary fox it to have
effect.

IR

Chalrman
shaliinai
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COMPANY LIMITED BY SHARES p / I

NEW f’ .
ARTICLES OF ASSOCIATION

QF

TYNE & CLYDE WAREHOUSES LIM1TED

(Adopted by Special Resolution passed
0 the QK Nt 1977)

PRELIMINARY

1. The Company is a private flompany and, subject as hereinafter provided ang
except where the same are varied by or inconsistent with these Presents, the
ragulations contained in Part II of Table A in the First Schedule to the
Companies Act 1948 (which act is hereinafter referred t+o as "the aet") shall
apply to the Company. Subject as aforesaid reference herein to regulations
in Table A shall be construed as referring to those in Part 1 of Table A in
the First Schedule to the Act

SHARE CiLPITAL

2, The share capital of the Company at the adoption of these Presents is
£100,000 divided into 100,000 Ordinary Shares of f£1 each.

SHARES |

4. The instrument of transfer of a share shall be signed by or on behalf of the
the transferor and in the case of a share other than a fully paid share also by
the transferee. The transferor shall be deemed to remain the heldey of the

LIEN

S+  Regulation 11 of Table A shall be read and construed as if the words
"{not being a fully paid share)" and "{other than fully paid shares)™ were
deleted therefrom,




GENERAL MEETINGS

6. No business shull be transactaqd at any general maating unlesa a quorum of
members is present at the time when thg meeting proceads to business: tug members

present in person op by proxy shall be a quorum. Regulaticn 53 of Table A shal)
not apply.

8. Subject to the Provisiens of the Act, a resolution in writing signed by al}
members aof thg Company for the time being entitled to receive notice of and attend
ani vote at gengeal meetings or signed by their duly appointed attorneys shal) bg
88 valid and effectual as if tha same had bean passed at g genaral meeting of tha
Company duly convaened and held. Any such resolution may consisk of asveral
documents in thg like form pach 8igned by one or mors of the Membars op their
attorneys and signature in the case of a corporatp body whick is g Member shall

ba sufficisnt if Mmade by a directop thareof or its duly appointed attornay,
Regulation 5 of Part II of Table A shall not apply to the Company,

VOTES OF MEMBERS

10. Suhject tg any special terms ag tg voting upon which any shares may bg iesuad
ar may for ths time being he held, on a shoy ef hands avery Member who (baing on
individual)} is present in person or (being a carporation) is present by a
reprasantative duly authorised under Section 139 of the Act shall have one vota,

and on a poll Bveary Member who ig present in person or by proxy shall have ona
vota fop Bvery £1 nominal i
62 of Tsbie A shall not apply.
11+ " If any vots shall be countad which ought not tp havs bean countad, or might
have bean rajected, the errop shall not vitiatg the result of the voting unlegs
it be pointed out at the sams mesting,

DIRECTORS

12, Unless and unti} otheruwise determined by the Company in general meating,
the Directars shall not be legs than ons in number, Regulation 75 of Table A
shall be modified accordingly.

13.  Any Directop who, by requssk, parforms special services or goes or resides
abroad fop any purposs of the Company shall (unless otheruwisas 8xpresaly rasolvaey
by the Company in general masting) recsive such extra remunsratign by way of
salary, porcentage of profits or otheruise as the Board may determines, which
shall be charged as part of the Companyts ordinary working expenses.
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14. A Director shall not be requirsd to hold any sharass in the capital of thg Conpany
o qualify him fer offica. Regulation 77 of Table g shall not apply to the Company.

15, Each Dirsctor shall have the pousr to nominate (1) any othap Dirsctor or {32)
any parsort approved for that purpose by a resolution of the Board $o act as alternaie
Director in his place during his ahsencs and at his discration tg remove such alternats




Director and, on such appointment being made the alternats Cirector fexcept

as regards the powsr to appoint an alternate) shall be subject in all raspects

to the terms and conditions existing with reference to tha other Directors of

the Company. Each alternpate Director, while sg acting, shall exercise and
discharge sll the functions, pouwers and duties of the Director vhem he represents
and shall ipso facto ceass to be an alternate Director if his a2ppointor ceases

for_aqy reason to bs a Director, Any Director acting as alternate shall have an
additional vote for each Director Por whom he acts as alternate.

16.‘ AlL appgintmgnta and removals of an alternateg Oiractor shall be effacted by
inetrument in writing delivered at the registered office of the Company and the

inatrument of appointmant shall, as nearly as circumstances will admit, be in tha
form or to the effact fellowing:~

. LINITED
I

a Director of the above namad Company, do hersby

appoint

of

to act as alternate Director in my place during my
absence and to exerciss and discharge all my dutias
as Director of the Company.

AS WITNESS my hand ths day of 19

17. The Dirsctors may exercise all the Powers of the Company to borrow money and
to mortgage or charge its undertaking property and uncalled cspital or any part
thereof and to issus debsnturss and othar securities whsthar outright or as
gsacWrity for any debt, lizbility or obligation of the Company or of any thirg
party. Regulation 79 of Table A shall not apply to the Company.

18. A Director shall be capable of contracting or participating in the profits
»f any contract with the Company in the sams manner as if hg were not a Director
sublect to his complying with the provisions of Secticn 199 of thas Act and
notuithstanding his interest may vota thereon and be counted in the quorum of
any meeting at which he is present. Regulation 84 of Table A shall be modifisd
accordingly.

19. Regulations 89 to 97 (inclusive) of Table A shall not apply to ths Company
and the Directors shall not ba liable to retivemsnt by rotation,

20. The holder or holders of a majority in nominal value of such part of the
issued share capital of ths Company as confars the right for the tims being to
attend and vote at genaral meetings of the Company may at any time by memorandum
in writing signed by or on behalf of him or them and left at or sent to the
Registered Office of the Company remove any Director from office or appoint

any person to bs a Director.

21s The Directors shall have power at any tima and from time to time to appoint

any person to be a Dirsctor sither to fill a casual vVacancy or as an addition

to the existing Directors.  Any Director appointed under this Article shall hold
office until his office is wacated pursuant to Article 20 or Article 22 of these

ptegents,

22, The office of a Director shall be vagated if the Director:=
(a) is removed from office pursuant to Article 20 of these prsssnita}  or

(b) bacomas bankrupt or insolvent or makes any arrangemsnht or compesition with
his creditors generallys or

3.
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(c) becoqas prohibited frap being a Dicectgp by veason of any order made undsp
Section 188 of the Act; op

(d) becomes af unsound mind; or

C))

shall fo? more than gix consecutive months haye besn absent withqut permission
of the Dirsctors From Meetings of the Directors held during that pariog and the
Directors resolve that hig of'fice be vacated; or

(f) resigns his office by notice in writing to the Company.

Regulation 88 of Table 4 shall not apply to the Company.

PROCEEDINGS oF DIRECTORS

MANAGING DIRECTOR

24. The Dirsctors may from time to time appoint one or more of their body to an
axecutive office (including that of Managing Director, Assistant Managing Dirsctor,
Manager op any other salaried office) for such period and on such terms ag they
shall think fit, and subjact tg the terms of any Agreement entersd into in any
particulzrp case, may revoke such appointment, Subject to the termg of any such
Agreemen’ as aforesaid, the appointment aof any Director to an executive office as
aforesaid shall ba autnmatirally determined ipso factg if he ceases from any cause
te bs a Oirector. Regulation 107 of Table A shall not apply to the Company.

Zq. A Managing Director, Asgistant Managing Director, Manager or ather executive
ot dicar es aforesaid ghall receive such remuneration (either by way of salary,
commission, participatiaon in Profits or atharuwise howsoever, whathar similar to
tha foregoing or not) as theg Directors may determing, Regulation 108 of Table
A shall not apply to the Company.

PENSIONS AND AL BUANCES

26, The Board may qrant gratuitieg, retiring pensians Or annuitiss or othep
allovances, inecluding allowances on death, to any Person or to ths widoy or
depoandan®s of any person in raspect of services rendersd by him to the Company

as Managing Diyrsctor, Assistant Managing Dirsctor, Manager or in any other offics

or employment under the Company or indirsectly as an of ficer or employes of any
subsidiary company of the Company nr of its holding company (if any) notwithstanding
that he may be or may have been a Director of the Company and may make payments
towards insurances or trusts for such PUrposas in respect of such parsons ang may
includs rights in raspect of such gratuitiss, retiring Pensions, annuities and
allowances in the termg of engagemsnt of any such person.

INDEMNITY

27. Every Dirsctor, Manager or other officer and Auditor of ths Company shall bg
indemnifiad cut of tha funds of the Company against alj Jiabilitiss incurraqd by him

a. e SN
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COMPANY LIMLITED BY SHARES “

SPECIAL RESOLUTION

OF

¢. -

TYNF -ANB- CLYDE WAREHOUSES LIMITED

. \ N
At an EXTRAORDINARY GENERAL MEETLNG OF THE ABOVE-NAMED Comnany duly convened-s%{ o
held at Colonnade, Sunbridge Road, Bradford, West Yorlshire BDl 2LG, on 2nd MayJ\
1986, the following Resolution was duly passsed as a SPECIAL RESOLUTION:

SPECIAL RESOLUTION

Sk
That the name of the Company bhe and is hereby changed to “Provident Divect Sales
Limited". N

CERTIFIED TRUE COPY

/7

[,
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Solicitor
Colonnads, Sunibidge Road
Brddfc\rc‘ Wast Yorkshire
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 753518
A@

| hereby certify that

TYNE & CLYDE WAREHOUSES LIMITED

having by special resolution changed its name, is now

incorporated under the name of
PROVIDENT DIRECT SALES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 3RD JUNE 1986

0
/li C:“_’) P W

. D
MRS. P. ARG Loy : ﬂoa..'m.,/
<

an authorised officer

oA
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The Companies Act, 1948

Compzny Limited By Shares

MEMORANDUM

and
ARTICLES OF ASSOCIATION

of

2ROVIDENT DIRECT SALES LIMITED

Incorporated the 14th day of March, 1963
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Mo, 7563518

i_ Coat of Arms

L.

Certificate of Incorparation

| HEREBY CERTIFY, that TYNE & CLYDE WAREHOUSES LIMITED is this day incorporatad
under the Companies Act, 1948, and that the Company is Limited.

Given under my hand at London this Fourteenth Jay of March One Thousand nine hundred and
sixty three,

L. S. Whitfield

Assistant Registrar of Companies.



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 753518

I hereby certify that

TYNE & CLYDE WAREHOUSES LIMITED

having by special resolution changed its name, is now

incorporated under the name of
PROVIDENT DIRECT SALES LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the

3RD JUNE 1986

WMo 2 A ’T?wiyl

MRS, P\ A LovLEY

an authorised officer

~ 470
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THE COMPANIES ACT, 1948

Corar2niy Limited By Shares

MEMORANDUM OF ASSOCIATION

of

PROVIDENT DIRECT SALES LIMITED

The name of the Company is “TYNE & CLYDE WAREHOUSES LIMITED", %
The Registered Office of the Company will be situate in England,

The objects far which the Company is establishad are:-

(a) Tocarry on all or any of the businesses of house furnishers, uphoisterers and dealers
in and hirers, repairers, cleaners and storers of furniture, carpets, linoleum and oiher
floor coverings, household materials, china and glass goods, fittings, cui tains and other
house furnishings and household requisites of all kinds; and of drapers, cloth
manufacturers, furriers, haberdashers, hosiers, milliners, dressmakers, tailors, clothiers,
outfitters, manufacturers, importers and whalesate and retail deaters of and in leather
goods, ironmongery, turnery and other fittings and utensils, ornaments, stationery
and fancy goods, and dealers in provisions, drugs, chemicals, and other articles and
commaoadities of personal and household use and consumption, and generally of and
in all manufactured goods, materials, provisions and produce.

(b} Tocarry on all or any of the business of house decorators, sanitary engineers,
electrical engincers, and contractors in all their branches, gasfitters, land, estate and
house agents, builders, contractors, auctionaers, cabinet makers, upholsterars,
furniture removers, owners of depositories, warehousemen, carriers, storekeepers,
warehouse keepers, manufacturers of and dealers in hardware, jewellery, plated goods,
perfumaery, soap and articles required for ornament, recreation, or amusement; gold
and silversmiths, booksellers, dealers in musical instruments, manufacturers of and
dealers in bicycles, tricycles, and motor carriages; and also refreshment contractors,
restaurant keepers, hotel, boarding and lodging-house keepers, letters of furnished or
unfurnished houses, flats or apartments, licensed victuallers, wine and spirit merchants,
tobacconists, and dealers in mineral, aeraled, and other liquors; farmers, dairymen,
market gardeners, nurserymen, and florists.

{¢) Tounter into hire purchase agreements with the purchasers of such articles and goods
as aforesaid and to negotiate, assign, mortgage or pledge such agreements for cash or
otherwise as the payments due or rights accruing thereunder, To issue warrants to
persons warehausing goods with the company, and to lend money upon the secu ny
of such goods.

{d)  To buy, sell, manufacture, repair, alter and axchange, let on hire, expert, and deal in all
kinds of articles and things which may be required for the purposes of any of the aid
businesses, or commonly supplied or dealt in by persons engaged in any suih businesses,
or which may seem capable of being profitably dealt with in conntcticn which any of the
said businesses.

* The wame of the company was changed from
TYNE & CLYDE WAREHOUSES LIMITED to PROVIDENT

DIREGT SALES LILIMITED on 3rd June 1986,
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Teo sarry on any other rade ur busipess whatsoever which <on, 5 e opin.Cn of the
Direetars, be advantageously earned 45 by the Company @ connechon with €7 es
anetllary to any of the above businesses or the general Lusness of the Company

To purchase, take on lease or i exhangg, here or atherese acguive and ho'd for any
astate ar nterest any bends, building:, easements, nights, provicgss, concessiens, RoCRS
patent rights, hieences, seccet processes, machinery, plant, vehigles, steck-n trage,

and any reel ar personal property of any Xind aecessary or convenrent Yor the numpoeses
of or 1n eo wection with the Company's busiress ar any brangh or depariment thareof,
or whizh may enhance the value of any other property of the Company,

To arect, construct, lay down, enfarge, alter and maintain any roads, raiways, ramwoys,
sidings, bridgos, reservoirs, shops, storas, garages, factozies, banldiags, works, plant and
machinery necessary or convenient for the Company's busines  and to contnbute to ar
subsithise the eraction, construction and maintenance of any of the akiove,

Ta borrow or raise or secure the payment of money for the puzposes of or in connection
with the Company's business,

To mortgage and charge the undertaking and all or any of the real ond personal property
and assets, prasent or future, and all or any of the uncalled capital for the time being of

the Coimpany, and to issue at par or at a premium or discount, and for such consideraticn,
and with and subject to such rights, powers, privileges and conditions as may be thought fit,
debentures or debenture stock, either permanent or redeemable or repayable, and
ollateraily or further to secure any securities of the Company, or of apy subsidiary
company of the Company or of any company of which the Company may be a

subsidiary, by a trust deed or other assurance.

To issue and depasit any sacurities which the Company has power to issue by way of
mortgage to secure any sum less than the nominal amount of such securities, and also
by way of security for the performance of any contracts or obligations of the Company
or of its customers or other persons or corporations having dealings with the Company,
or in whose Liusinesses or undertakings the Company is interested, whether directly or
indiroctly.

To receive money on deposit or loan upon such ferms as the Company may approve,
and to guarantee the obligations and contracts of customers and gthers having acalings
with the Company, and gererally to give gquarantees and indemnities.

To lend and advance money or give credit to such persons or companies and on such
terms as may seem expedient, and in particular to customers and others having dealings
with the Company, and generally to act as bankers far custome:s and others,

To grant pensions, allowances, gratuities and bonuses to any persons (including Directors
and sther offizers) who may be or have been in the employment or service in any
capacity of the Company or of any subsidiary company of the Company or of any
subsidiary company of any such subsidiary company or of the predecessors in business
of the Company or of any such subsidiary or such sub-subsidiary company of the
deprendants or connections of such persons, to establish and maintain or concur in
gstablishing and maintaining trusts, funds or schemes {whether contributory ot
nen-contributory} with a view to previding pensions or other benefits for any such
persons as aforasaid, their dependants or connel tions, and to support or subscribe to any
associations, funds or institutions, the support of which may, in the epinion of the
Directors, be calculated directly or indirectly to banefit the Company or its employees,
and to institute and maintain any club ar oth+r establishment or profit-sharing scheme
calgulated to advance the interests of the Company or its officers or employees.

To 20! ac directors or managers of or to appoint directors or managers of any subsidiary
company or ar any other company iz which the Company is or may be interested.
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{s)

{t)

{u)

{v)

{w)

x}
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To pay alt preliminary expenzes of the Company and of any compony premoted by
the Company and of any company i whrch the Company & or may eontemplate
beng interestod, ineluding in such pelmurary expenses ol or any part of the costa
and expenses of the owners of any businegss of proparty acquired by the Company.

To dravy, make, accept, endorse, negotiate, dizeount and exncute promisso.y sotes,
nills of exchange and other negotiable or transferable nstruments,

To subseribe for, take or otherwise acquire and hold shares, stock, detentures or other
secunties of any other company and to invest and deal with the monays of the
Company not immediately required for the purposes of its business in any manner.

To pay for any property ot rights acguirad by the Company, gither in cash or fully
or partly paid-up shares, with or without preferred or deferred or guaranteed rights

in raspect of dividend or repayment of capital or otherwise, or by any securities whici
the Company has powar 1o issue, or partly in one mode and partly in another, and
generally on such terms as the Company may determine,

To accept payment for any property or rights sold o otherwisa disposed of or dealt
with by the Company, eiwwr in cash, by instalments cr otherwise, or in fully or
partly paid-up sharas of any company or corporation, w.th or without deferred or
peferced or guarantead rights in respect of dividend or rep.aymant of capita! or
otherwise, or in debentures, mortgage debentures, debenturs stock, mortgages or
securities of any company or corporation, or partly in one mode and partly in
another, and generally on such terms as the Company may determine, and to hold,
dispose of or otherwisa deal with any shares, stock or securities so acquired,

To enter inta any partnership, joint-purse arrangement, errangement for sharing profits,
union of interests, reciprocal concession or co-operation with any company, firm or
person carrying on or propasing to carry on any business which the Company Is
authorised to carry on, or which can be carried on in conjunction therewith, or which
is capable of being conducted so as directly or indirectly to benefit the Company.

To establish or promote or concur in estabiish’'ng or prumoting any other company
whose objects shall include the acquisition and taking over of all or any of the assets
and liabilities of the Company or the promotion of which shali be in an manner
calculated to advance directly or indirectly the objects or interests of the Company,
and to acquire and hoeld or dispose of shares, stock or securities of and guarantee

the payment of the dividends, interest or capital of any shares, stock or securities issued
by or ainy other obligations of any such company.

To purchase or otherwise acquire and undertake all or any part of the busiress,
property, assets, liabilities and transactions of any person, firm or company carrying on
any business which this Company is authorised to carry on, or possessed of property
suitable for the purposes of the Company.

To close, abandon and give up any works or busingsses at any time not required by
the Company,

To setl, improve, manage, develap, turn to account, exchange let on rent, royatty,
share of profits or otherwise, grant ficences, easements and other rights in or over,
and in any other manner deal with or dispose of the undenaking and all or any of
the property and assets fer the time being of the Company .or such consideration
as the Company may think fit

To amalgamate with any other company whose objects are or include objects simitar
1o those of this Company, whether by sale or purchase {for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the liabilities of this or any such
other company as aforesaid, with or without winding-up, or by sale or purchate

{for fully or partly paid-up shares or otharwise} of all or a controlling interest in the
shares or stock nf this or any such other company as aforesaid, or by partnership,

of & . arrangemant of the nature of partnarship, or in any other manner,



{21 Ta guaranteg, support or tecure, whether by personal egvenant or by mortgegng

of charging all or any part of the undanaking, propariy or assets bath present angd

. future wherever situate, including any uncalled rapital of thie Company ot by both
such methads, the performance of the obligations of and the repayment of the
principal amounss of and premivms, (nterest ard dividends amsd other amounts

. payable on any secunities or indebtedness of “thatever nature of any persen, firm
ar company, including {without prejudice to the generality of the foregaingl any
company which is for the time being the Company‘s holding company as d2lined
by Sectian 164 of the Compames Act 1948 or another subsidiary as defined by the
saicd Seation of the Company’s bolding company or a company which would had 1t
been incorporated in England be such a subsidhary or otherwise aszaciated with the
company in business,

{(an) To distribute among the members in specte any property of the Company, or any
. proceeds of sale or disposal of any propeity of the Company, but so that ng
distribution amounting to a reduction of capital be made except with the sanction
(if any) for the time being required by law.

{ab) To do all ar any of the above things in any part of the world, and eithar as principals,
agents, trustees, contractars or otherwise, and either alone or in conjunction with
othors, and either by or through agents, sub-contractors, trustees or otherwise,

{acl To do all such other things as are incidental or conducive to the attainment of the
above objecis or any of them,

And it is hereby declared {1} that the word “company” in this clause except where used in
reference to this Company, shall be deemed 1o include any partnership or other body of
persons, whether corporate of unincorporate and whethor domiciled in the United Kingdom
or elsewhere, and {2) that, except where the context expressiy so requires, none of the several
paragr aphs of this clause, or the objects therein specified, or the powers theveby conferrad,
shall be limited by or be deemed merely subsidiary or auxiliary to any other paragraph of
this clause, or the obiects in such other paragraph specitied or the powers theraby conferred,

4,  The tiabllity of the members is limited,

B. * The share gapital of the Company is £100 divided inte 100 shares of E1 each. The shares in
the eriginal or any inareased capital may be divided into several classes, and there may be
attached thereto respectively any preferential, deferred or other special rights, privileges,
conditions or restrictians, as to dividend, capital, voting or otherwise, and such special
rights, privileges, conditions and restrictions may, at any time, as well Letfore as during
liquidation, be altered, abandoned, modified or tealt with in manner provided by the
Arxticles of Association of the Company for the time being, but not otherwise.

* By Special Besolution passed on 7th Navember, 1966 the share capital of the Company
was Increased to £100,000 by the creation of an additional 99,900 shares of £1 each,
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Gareth B, Beeluy

18 The Poplars,

Gasforth,

Neweastle wpon Tyne, 3.

Sohicitor’s Articled Clerk Ore

David &, Prestley,

Deneholme,

Wylim,

Northumberland,

Solwitor. One.

Dated this 22nd day of February, 1963,

Witness to the above Signatures -

Neil Calvert,

LLoyds Bank Chambers,
Collingwocd Stieet,
Neweastle upon Tyne 1,
Salic .or,



The Companies Act 1248 to 1976

Company Limited by Shares

Articies of Association

of

PROVIDENT DIRECT SALES LIMITED

Preliminary

1. The Compaty is a private Campany and, subjeet as hereinafter provided and except where

the saome ara varied by or inconsistent with these presants, the regulations contained in Part 11

of Table A in the First Schedule to the Companies Act 1948 (which Act is hereinafter referred o

as "the Act”) shall apply 1o the Company, Subject as aforesaid reference hercin to regulations in
Table A sholl be construcd as referring to those in Part | of Table A in the First Schedule to tho Act,

Share Gapitat

2. The share capital of the Company at the adoption of these presents is £100,000 divided into
100,000 Ordinary Shares of £1 each,

Shares

3.  Subject to the provisions of these presents the unissued shares of the Company shall be ot the
disposal of the Directors who may allot, grant options over or otherwise dispose of them to such
parsons, at such times and for such consideration and upeon such terms and conditions as the
Directors may determine, but so that no shares shall be issued at a discount except in accordance
with Suction 67 of the Act.

4,  The instrument of transfar of a share shall be signed by ¢ on behalf of the transferor and in

the case of a share other than a fully paid share also by the transferee, The transferor shall be deemed
ta remain the holder of the shares until the name of the transferee is entered in the Register in respect
thereof and all instruments of transfer, when registered, shatl be retained by the Company. Regulation
22 of Table A shall not apply.

Lien

5. Regulation 11 of Table A shall be read and construed as if the words “{not being a fully paid
share)”’ and “lother than fully paid shares)” were deleted therefrom,

Gareral Meetings

6. No business shall be transacted at any general meeting unless a quorum of members is present
at the time when the meeting proceeds to business: two members present in person or by proxy shall
be & quorum. Regulation 53 of Table A shall not apply.

7. I within half an hour from the time appeinted for the meeting a quorum is not present the
meeting shall stand adjourned to the same day in the next week at the same time and pface and if at
the adiourned meeting a quorum is not present within half an hour from the time appointed for the
meating, the members present shall be a qguorum, Regulation 54 of Table A shall not apply.



WE, o several persons whase names and addrosses ore subiseribed are desirous of beng formed
nio a Company m pursuance of this Memeiandum of Assaciatien, and we respeotingly 25762 10
2k the number of sharss 1n the eapita) of the Compony set opposite Gur sespeclive »mes,

Mames, Addrasses and Descriptions of Subseribers

Gareth R. Beeloy

18 The Poplars,
Gosforth,

Newcastle upon Tyne, 3.
Solicitor’s Articled Clerk

David S. Priestlcy,
Dencholma,
Wytem,
Northumberland,
Solicitor,

Dated this 22nd day of February, 1963,

Witness to the above Signaturas —

Neil Calvert,

LLoyds Bank Chambers,
Gollingwood Street,
Neweastie upon Tyne 1.
Solic..or.

No of Shares 1aken by
each Subsc~iber,

One

One,
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The Companies Act 1948 to 1976

Company Limited by Shares

Articles of Assaciation

of

PROVIDENT DIRECT SALES LIMITED

Preliminary

1. The Compary Is a private Company and, subject as hereinafter provided and except where

the same are varled by or inconsistent with these presents, the regulations contained in Part 1}

of Table A in the First Schedule to the Campanies Act 1948 [which Act is hereinafier reforred 16 -
as “the Act”) shall opply to the Company, Subject as aforesald reference hercin to regulations In
Table A shall be construed as referring to those in Part i of Table A In the First Schedule to tho Act.

Shave Capitat

2, The share capital of the Company #t the adoption of these presents is £100,000 divided Into
100,000 Ordinary Shares of £1each,

Shores

3. Subject to the provisions of these presents the unissued shares of the Company shall be ot the
disposal of the Directors who may allot, grant options over or otherwise dispose of them to such
parsons, at such times and for such consideration and upon such terms and conditions as the
Directors may determine, but so that no shares shal! be issued at a discount except in accordance
with Section 67 of the Act,

4, The Instrument of transfer of a shave shall be signed by G on behalf of the transferor and in

the case of a share other than a fully paid share also by the transferee. The transferor shall be deemed
to remain the holder of the shares until the name of the transferce is entered in the Register in respect
thoreof and all instruments of transter, when registered, shall be retained by the Company. Regulation
22 of Table A shall not apply.

Lien

5,  Regulation 11 of Table A shall be read and construed as if the words "{not baing a fully paid
share}'* and *'{ather than fully paid shares}” were deleted therefrom,

Gaonaral Mestings

6,  No business shall be transacted at any general meeting unless a quorum of members is present
at the time when the meeting proceeds to business: two members present in person or by proxy shall
be @ quorum, Regulation 53 of Table A shall not apply.

7. 1f within half an hour from the time appointed for the meeting a quorum is not present the
meeting shall stand adjourned to the same day in the next week at the same time and place and if at
the adjourbed meeting & quorum is not present within half an hour from the time appointed for the
meeting, the members present shall be a quorum. Regulation 54 of Table A shall not apply.



8. Subject 19 the provisions of she Aet. 2 resclution wineag saned by all members of the
Comapany for the tme being entitled to recewe notice of and attend and vote ar arneral meeLnns of
seaned by thew duly appointed attornays shatl be as vabid and affectual as if the samie hast bBoen
passed at a generel mesting ot the Company duly convened and he'd, Any such resciutlion may
constan of several doeuments in the like form each sigred by cne or more of the Membees o3 their
attorngys and signatura in the case of 2 corparate body which is 3 Member shall be sufficient if
made by a director thereof or its duly appomnted attorney, Regulation 5 of Part ) of Table A

shall not apply 10 the Company.

9. A poll may be demanded by the Chairman or by any Membar present in peeson or by
proxy and Regutation 58 of Tablz A shall be construed accargdingly,

Votes of Membaers

10.  Subject ta any speeial torms as 1o voting upon which any shares may be issusd or may for
the tirne bewng be held, an a show of hands every Member who (being an individual) is present in
person or (baing a corporatiani 1s present by a representative duly authonsed under Sccuon 139
of the Act skall have ane vots, and on a poll avery Member who 15 present in person or by proxy
shall have are vote for every £1 nomunal of share capital of which he is the holder, Requiation
62 of Table A shall not apply,

11, If any vote shall be counted which ought not to have been counted, or might have been rejected,
the error shall not vitiate the result of the voting unfess it be pointed out at the same muting,

Directors

12, Unless and until otherwise determined by the Company in general meeting, the Directors
shall not be less thar one in number, Regulation 75 of Table A shall be medified accordingly.

13.  Any Director who, by request, perfarims special services or goes or resides abroad for any
purposes of the Company shall {unless otherwisz expressly resolved by the Ceinpany it fenerad)
meeting) receive such extra remuneration by way of salary, percentage of rofits or otherwise as
the Board may determing, which shall be charged as part of the Company s ordinary working
axpenses

14, Acdirector shall not be required to hold any shares in the capital of the Company to qualify
him for office. Regutation 77 of Table A shall not apply to the Company.

15, Each Director shall have the power to nominate {)) any other Director {2) or any pearson
approved for that purpose by a resolution of the Board to act as alteenate Director in his place
during his absence and at his discretion to remove such alternate Director and, on such appointment
being made the alternate Director {except as regards the pawer to appoint an alternate) shall be
subject in all raspects to the terms and conditions existing with reference to the other Directors

ot the Company, Each alternate Director, while so acting, shall exercise and discharga all the
functions, powers and duties of the Director whom he represents and shall ipso facto ceaso to be

an alternate Director if his appointer ceases for any reason to be a Director. Any Director acting

o5 piternate shall have an additional vote for each Director for whom he acts as alternate,

16, All appointments and removals of an alternate Director shall be effected by instument in
writing delivered at the registered office of the Company and the instrument of appointment
shall, as nearly as circumstances will admit, be in the form or to the effect following:.

" LIMITED

|
a Director of the above hamed Company, do hereby appoint

of
to act as alternate Directer in my place during my absence and o exercise and
discharge all my duties as Director of the Company.

AS WITNESS my hand the day of 19 N

17.  The Directors may exercise all the powers of the Company to borrow money and to mortgage
or charge its undertoking property and uncalled capital or any part thereof and to issue debentures
and other securities whether outright or as security for any debt, liability or obligation of the
Company or of any third party. Regulation 79 of Table A shall not apply to the Company.




18. A Diceetur shall b capable 6f eontracting or partiespanng in the profits of any contract vtk
the Cornpany in the same manner 25 if he wera not a Duectov subject 1o hes complying with the
provisions of Section 199 of the At and notwithstanding his interest may yote theteon and ba
eaunted in the quorum af any meeting at s<hich he 55 present, Regulation 84 of Tabla A shall be
modihed accordingly,

19, RAegulations 89 1o 97 {inclusive) of Table A shatinot apply 1o the Company and the
Directors shatl not be biable to retirement by rotation,

20, The holder or holders of @ majornity in nominat value of such part of the ssued share capitat
of the Company as confers the right For the time bewng to attend and vole at general mestings of
the Company may at any tne by memorandum 1o writing signed by or on behalf of him or them
and left at or sent to th2 Registered Office of the Company remove any Director from othee or
appoint any person to be a Director,

21, The Directors shall have power at any time and from tme to tme 10 appoINL any person to bo
a Director vither to Il a easual vacaney or as an addition to the existing Directors, Any Directar
appoeinted under this Article shall hold office untl hus office is vacated pursuant to Article 20 or
Article 22 of these presents.

22. The office of a Director shall be vacated if the Director:-

(a) 15 removed from office pursuant to Article 20 of these presents; or

(1)  becomes bankrupt or insolvent or makes any arrangement or composition with his
creditors generally; or

{c}  becomes prohibited from being a Director by reason of any order made under Section
188 of the Act; or

{d} becomeos of unsound mind; or

{e) shall for more than six consecutive months have been absent without permission of
the Directors from Meotings of the Directors held during that period and the Directors
resolve that his office be vacated; or

{f}  resigns hus office by notice in writing to the Company.

Regulation 88 of Table A shall not apply to the Company.,

Proceedings of Directars

23. A resolution in writing signed by all the Directors for the time being entitled teo receive notice
of a Meeting of the Directors shall be as valid and effectual as if it hed been passed at a Meeting of
the Directors duly convened and held and may consist of several documents in the like form each
signed by one or more of the Directors, Regulation 106 of Table A shall not apply to the Company,

Managing Director

24, The Directors may from time to time appoint one or mote of their body to any executive office
{inciuding that a Managinyg Director, Assistant Managing Director, Manager or any other salaried office)
for such period and on such terms as they shait think fit, and subject to the terims of any Agreement
entered into in any particular case, may revoke such appointment. Subject 1o the lerms ¢f ‘ny such
Agreement as aforesaid, the appointment of any Directar to an executive office as aforesaid shall be
automatically determined ipso facto if he ceases from any cause to be a Dircctor. Regulation 107 of
Table A shall not apply to the Company,

25, A Managing Director, Assistant Managing Director, Manager or other executive officer as aforesaid
shall receive such remuneration (eithe by way of salary, commission, participation in prohits or otherwise
howsoever, whether similar to the faregoing or not} as the Directors may determine. Regulation 108

of Table A shall not apply to the Company,



Penstons and Allowances

265, The Board may grant gratuities, retiring pensions or annuities or gther allewances, eluding
allowanees on death, to any person or v tha serdow or dependants of any persan in respect of
services rendered by him 1o the Company as Managung Directar, Assistant Hancging Duector,
Manager or in any other office or employment under the Company or indirectly as an officer or
employee of any subsitdhary company of the Company or of i1s holting company hf any}
notwithstanding that he may be or may have been a Director of the Company and may make
payments towards infurance or trugts for such purposes in respect of such persons and may
include mghts in respect of such gratuities, retiring pensions, anmtites and allowances in the
terms of engagement of any such person,

Inclemnity

27.  EBvery Director, Manager or other officer snd Auditor of the Company shall be indemnnified
out of the funds of the Company against all habilties incurred by lum as such Director, Manager,
officer or Auditor in defending any proceedings, whether civil or crimunal, in which jsdgement s
given in his favour, or in which he is acquitted, or in connection with any application under the
Companles Acts 1948 to 1967 in which relief Trom tiability is granted to him by the court,
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SFECTAL RESOLUTION
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PROVIDENT DIRECT SALES
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At an EXTRAORDINARY GENERAL MERETIN
held at Colonnade,

October 1988 the fo

SPECTAL RESOLUTTON
sSanail RESOLUTTION

1

That the nape of the Com

Pany be changed to
Limited*,

"Provident Direct Sales (Heldings)
on lst December 1988,
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 753518

| hereby certify that

PROVIDENT DIRECT SALES LIMITED

having by special resolution changed its hame,

iIs now incorporated under the name of

PROVIGENT DIRECT SALES (HOLDINGS) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 DECEMBER 1988

SR (Qu“&

S.RLEWS -

an authorised officer

HCO006B
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COMPANIEG MOUSE

COMPANY LIMITED BY SHARES

SPEGIAL RESOLUTION
OF
PROVIDENT DIRECT SALES (HOLDINGS) LIMITED
4t an EXTRAORDINARY GENERAL MEETING OF THE ABOVE-NAMED Company duly convened and

held at Colonnade, Sunbridge Road, Bradford, West Yorkshire BD1 2LQ, on Tuesday,

26th September 1989, the following Resolution was duly passed as a SPECIAL
RESOLUTION:

SPECIAL RESQIUTIO

That the name of the Company be and is hereby changed to “Provident Home
Shopplng Limited",
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CERTIFICATE COF INCORPORATION

ON CHANGE OF NAME

No. 753518

| hereby certify that

PROVIDENT DIRECT SALES (HOLDINGS) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

PROVIDENT HOME SHOPPING LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 11 OCTOBER 1989

P. BEVAN

.‘- ’ ™
;f] f@“«’« ™,
i

an authorised officer
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SPECIAL RESOLUTION
OF

PROVIDENT HOME SHOPPING LIMITED

At an Extraordinary General Meeting of the above-named Company, duly
conivened and held at Colonnade, Sunbridge Road, Bradford, West Yorkshire,
BD1 21Q, or Tuesday, 23rd March 1993, the followiny resolution was duly
passed as a Special Resclution:

SPECTAL RESQLUTION

That in accordance with Section 250 of the Companies Act 1985, the Company
hereby exempts itself from the obligation to appoint auditors.

Pa Vervevs

j-:’ .
SECRETARY RCOMPANIES HOUSE]
\. {5y 40k 4983

RCQOIMAR/6
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THE CJOMPANIES ACT 1985

-------------------------

SPECIAL RESOLUTION 7
OF

FROVIDENT HOME SHOPPING LIMITED

At an Extraordinary General Mueting of the above-named Company, duly
convened and held at Cclonnade, Sunbridge Road,-Bradford, West Yorkshire,
BD1 21Q, on Tuesday, 23rd March 1993, the following resolution was duly
passed as a Speclal Resolution:

SPECTAL RESOLUTION

That in accordance with Section 250 of the Companies Act 1985, the Company
hereby exempts itself from the cbligation to appeint auditors.

Pa Verers

SEGRETARY -

AT S
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