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THE COMPANIES ACTS 1948 TO 1976

Declaration of compliance with the
requirements of the Companles Acts 1848 to 1976
on application for registration of a company

of tho Campanies 611348
Act 1676

pursuant 1o saction 15{(2)
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off Association :

The name of the Company is DWD .,
MAREETING ) LN TED.,

The registered office of the Company wmli be az¥
England.

3.
(&)

The objects for which the Company is established are:- -

Tz cerry on business in gll paris of the world as
gdvertisine amento, edvertisement contractors, end dealg-
ners ol advertizements in all their branches; 0 carry on
the business of consultanis and planners in every espect of
advertis;ng, drreet mail advertising, merket research and

public ralations; to carry on the business of designers,
proprzatara af dogign groups and individuals, design prod-

aztion, photegraphers, artists and illustrators, {fine,

commercial, domestic and interior, industriel, and general,

thestraceal, television, film and entertainmantz&enarally,
agvprtismng, literary, illustratiens and publlﬁhzng), to
supply ccenery; o create and develop designers and groups
of designers and artists, their products and to supply
game %o entertainment contractors and  managers, film,
felevision and theabrical mansgements and producers, con-
¢ert halls, ballrooms and all types of commercial, domestic
and 1naustr1a1 management oand businesses for all uses
within +the United Kingdom and elsewhere; to carry on the
business of designers, decorators, exrchitects, architec-
tural advioers; to ecarry on any other businegs which nny
seem  to  the Company capable of being conveniently carried
on in comnection with any of the foregoing businesses which
the Company 16 authoriuved to carry on, or may secem Yo the
Jompany caleulated direetly or 1ndireet1y to bonefit the
Company or to cnhanca‘ “the value or roender profitable
any of the G@mpuﬂy'ﬂ agn ctﬁwuprqpertleu or yights,
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(m)

(2)

(D)

(E)

(?)

Clauszes 3{B) to 3(FP)

To guarsntee or give sesurity for the peyment or perfon—~
mance of any debis, contraets or eblagations of any person,
Tirm or company, Tor any purpose vhatsoaver, und to act asg
agenta  for the collecbion, roceipt or payment of money and
generally 40 aet s agents Tor and rendsr services to

customers and others and generglly to give any guarentee,
sazurity or andeynity. '

To ecarry on uny other trade =x usiness which ean, in the
opinion of the Board of Direciors be advantageously cerried
on by the Company.

To purehase, take on leage or in exclienge, hire or
otherwise acquire snd hold for any estate or interes: any
lands, buildings, ecuasements, righis, privileges, conces-
aions, poatents, patent rights, licences, seeret procegsses,
machinery, plant, stock-in-frade, and any real or personsl
broperty of any kind necessary or convenieént for the
purpoges of or in connection with the Compsny's business or
any branch or department thereof.

To erect, consiruet, ley down, enlavge, alber and maintain
any snops, atores, fastories, buildings, works, plant and
machingry necessary or convenient for ihe Company's busi-
neas, and to contribute to nxr subsidise the erection,
conatruction and maintenanee of any of the abova.

To acquire by original pubseription, tender, purchuse or
otherwise and hold, wgell, denl with or digpose of any
Shares, Stocks, Debentures, Debenture Stocks, Bonds, Obli-
gations sand Securities, gunranteed by any Company consi-
tuted or carrying on business in any part of the world anrd
Debenturesn, Debenturs Stock, Bonds, Obligations and Securi-
ties pguaranteed by any Government or Authority, Municipal,
Locad or otherwise, whether at home or abroad, and to
subseribe for +the same either conditionally or otherwise
and to guarantee the subscription thereof and to exertise

and enforce all rights and powers conferred by the owner—
ghip thoereof,
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Clauses 3(G) to U1}

(G) Te borrow or ralse or sacu:e the payment of mcney*fb}ﬂthe

(H)

(1)

(1)

(X)

(L)

purposes of or in connsetion with the Company's businees.
Ta guarantee ﬂuppcft and/or secure either with oxr without

consideration the payment of any debenbures, debenture.

stock, bonds, morigages,  charges, obligations, interest,
dividends, aepurities, moneys oxr ghares or the performance
of econtracts or engogements ol any uther compgny or person
and in particular (but without prejudice to the generality

of the foregoing) of anycompany which is, for the time

being, the company's holding compeny ag defined by Sectim
18§ of ‘the Companies Aot 1948 or snother subsidiery, as
defined by the said section of tho company's holding
company or obherwise agsociated with the company in busi~
nesa and to give indemnities and guarantaes of all lkinds
and by way of security as aforesaid either with or without
consideration to mortgage and chargse and undertaking and
g1l or any of the rsal and persongl property and assets
present or future, to issue debentures and debenture stogk
snd  collateral or further to secure any peeurities of the
company by & Trust Deed or other ascurmee and to enter
into partnership or any joint purse osrrongement with
any person, persons, firm or company.

P¢ make advances to cuslomers and othars wiith oxr without
security, and upon such terms s the Company may 8|pRIove,
and to guarantee the dividends, interest and copitel of the
shares, 8stocks or securities of any company of ox in which
this Company is & member or is otherwvise interested.

To receive money on deposit or loan upon such term as the

Company may spprove, and generally to act as benkers Tor
customere and others.

To apply i<or, purchase or othervise acquire and hold any
patents, brevets atinvention, licences, concessions, gopy-
rights and the like, conferving any right to use or publish
any oecret or other information and %o wse, exercise,
develop or grant licences in respect of the properby,
rights, information so acquired.

To ‘telke part in the formation, monagement, supervision or
sontrol of +the businems or operation of any Conpany or
undertaking snd for that purposc to appoint and remunerate
any Directors, Accountants or experts or agents.

I U
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(0}

(®)

(Q)

(R)

e1lauces 3(M) to 3{R)

To empioy experts to investigate nand. examine inte the
condition, prospects, vaiue, character, and cirpungtances
of - sny business concerns and undertakings and generally of
_any assats, property oY righta.- .
my  pofablish or promote or concur in esisblishing or
promoting any other Company whose objeeta shall Znclude the
acquisition or taking over of all or eny of the agselis or
tTiabilities of this Company or the promotion of whigh shall
be in any mamer caleulated to sdvance direcily or indired-

tly the objects or interestn of this Company gd 1o

gegquire, hold, dispose of shares, stocks, or securities
issued by or any other obligstions of any such Compay.

To draw, make, nccept, endorse, negotinte, discount end

execute promissorynotes, bills of exchenge, and other
negotieble inatrumentz.

Po dnvest and deal with ‘the moneys of the Company not
jmmedintely required for +the purposes of the business of

the Compeny in or upon such investments and in such menner
as the Company mBy approve. :

fo pey for any property or righis acquired by the Company
pither in ecaesh or fully or parily paid up shores, with or
without preferred or deferred or specianl righis or rest{ric-
tions in respect of dividend repuymmnt of cepilal, voting
or otherwise, or by any securitise which the Company hag
power to issue, or partly in one mode and partly in

another, snd generally on osuch terms as the Compony may
determine.

To accept payment for sny properiy or rights sold or
stherwice diocposed of or dealt with by the Company, either
in eash, by instalments or otherwise, or in fully or partly
paid-up shares or sitock of any company or corporation, with
or without proferred or deferred or gpecial rights or
regtrictions in respect of dividend, repayment ol capital,
voting or otherwise, or in debenturas or morigeges or other
gecuritios of any company or ¢orporation or partly in one
mode and partly in another, and generally on such terms a3
the Company may determine, and tc¢ hold, dispose of or

otherwise deal with ony shares, siock or securities so
acquired. ‘
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(s)

(1)

(w)

(v)

(%)

Clauses 3{(&) bto 3(W)

To oamalgemate with or onter into any parinership or
arrangement for sharing profits, undon of intgrests, rsoip-
rocal concession or ce-operstion with sny» company, firm or
person carrying on - or proposing to carxy on any business
within the objects of this Compeny or which is capabls
of being carried on so as dirgetly or indirectly to henefit
thia Company, and ‘to aoguire and hold, sell, deal with or
dispose of any shareg, sgtock or securities of or other
interests in any osuch company, and to guarantee the
contracts or lisbilitics of, subsidisse or otherwise esssist,
any such compeny. .

To purchase or otherwise acquire, take over and underioks
all oxr any yart of the business, property, liabilities and
transactions of any person, {irm or company carrying on ony
business +the canrging on of which ig cmlculated to benefit
this Company or to advance its interests, or possessed of
property suitable- for the purposes of the Compeny.

fo wsmell, improve, manage, develop, turn to account, ex-
thange, let on rent, royalty, skare of profitc or other-
wise, grant licences, easementsand other xrights in or over,
and in any other maxner deal with or dispose of undertaking
end a1l or any of the properiy and nssets Lor the time
being of the Company for such consideration as the Compeny
may think £it. .

To grant pensions, allowances, gratuities and bonuses o
officers or ex-officers, employees or ex—employees cf the
Compeny or its vpredecossors in business or the dependents
of souch persons and to establish and maintain or conour in
mainteining trusts, funds or schemes, (whether contributory
or non-contributory), with a view to providing pensions
or other funds for any such persons as aforesaid or their
dependents,

To aid in the sastablishment and support of, any schools and
any educationel, scientific, literary, religious or chari-
table institutions or trade societies, whether such insti-
tutions or socleties be solely connected with the busineass
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carried on by the Company or ils predecessors in business
or mnok%, and to iInotituie and mainfain any ¢lub or other
eatabliohment. , e o

{(X) Do distribute among the members in spevie any property
of ‘the Company, oy any procesds of sele or dispomal of
any praperty of the Company, but so that ne distritution
apounting to a reduction of capiital be made except with

. .the sanction (if any) for the time being regquired by law.

(Y) %o do all or any of the above thinge in any pard of the
world, and either ag principels, agents, trustees, conirac-
tors or otherwise, and either amlone or in conjunction with
others, and sither by or through agents, {rustess, sub-’
contractora or otherwisse. .

(z) To do all such other fﬁlngs,as are incidentsl or concducive
to the above objects or any of them. :

It is hereby declared +that the objectn of the Company es
opecified in each of +the foregoing paragrapha of this clause
ahall he sepsrpte and distinet objectz oX the Company and shail
not be in any way limited by reference to any other parzgraphs
or the order in which the same ocour,

4. The liability of the members is limited.

€ 4 . .,5}(‘
5. The share capital of +the Company is L/2-go0 dividea\iﬁ}d////

Jade-e Shares of £1 each.
£

HART & CO. (cnf(;: AD) LIMITED
22{24 Cowpar Stract, City Road, EQ2A 44
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WE, the severol persons whosa nsmes end addresses are subscribed, are desirous of
being formed into a Co in pursuance of this Memorandum of Associstion,

A G TR AT T B . PTR M NE S T  S ER R SR

ety e

s
AT KRR T Y R Y B AT,

STANLEY HAR ,
22-24 Coawpoer\Stre
City Road,
London BC2A 4AP,

“Company Direector

DT OIS

22-24 Cowper™3s

Vi,

4
N |
) S,W tions of Subseribers

City Road, .. ..
Lendon EC2A 4AP.

Executive Director.

Py
i

mmm;}f th IRYOF M A
Witneis fo the abova Signatures «
MICHAEL CLAFF,
22-2 rper—5treet,
City Road, London EC2A 4AP.
Company Director.

Humber of Sharex 1aken by each Sutneriber
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FRELINTINARY

The Compiny shull be a private compeny within the meaning
of the Companies Avi, 1948, and eubject as hereingiber
provided thne rsgulations contained or incorporated in Pard
IT of Table A in the First Schadule Lo the Jompanien Act,
1948 (hereinafter referred to as "Part II of Table A"),
shell apply tuv the Company.

R@gulﬂ“;lﬂnﬂ 24,53, an 711 75: 84(12)’ 84(4‘)1 88! 89! 90! 91 |

and 92 of Part I of Table A aforespid (hersinafter referred
to as "Part T of Table AY), shall nol apply to the Company,

but +the Articles horeinafter contained together with the .

remaining ragulations - of Part I of Table A snd Pevrt X1 of

Table A,  supject to the modifications hereinafier expres— )

sed, shall consiitute the regulations of the Company.
- SHARES

The Shares ghall be at the disposal of the Directors, whe
may allot, grant options over or ovherwise dispose oI them
to ouch persons at such times and on such conditions as
they +think proper, gubject to the provisioms of the nexi
following Article and to regulatien 2 of Part IT of Pablie
A, and provided "that no shares shall be issued at a
discount, except as provided by section 57 of the Aet.

7
Unlesos otherwise detersined by +the Company in General
Meeting sny original shdares for the time being unissued and
any new Shareg from time to time to be created, shall
hefore they are 2issued, he offered +o the NMembers in
proportion as nearly oo may be Lo the number of Shuares
held by them. Such olfer shall %ve made by notice in
writing epecifying the number of Shares offered and limit-
ing the time an which the offer iF not accepted will lapge
imd  determine, and nfter the expiration of such time oxr on
the receipt of an intimation from the person to whom the
offer dis made -that he declines to accept +4he Shares
offered +the Directors may subject to +these Articles,
digspose of +the guame in such manner as they think most
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Clausgey 5 to 9

beneficial %o the Compeny. Thae Directors mey in like moxmer.
and ecubjoct as aforessid Adispose of any such' new or
srigingl  Shares whish by resson of thd propurtion horne hy
them +to the number of persons entitled Lo any such offer
o8 aforesaid or by reasson of any , othey difficulty in
apportior fax  game ocannoet  in the view of the Directors e

- eventua’ « .ffered in the meyner aforesaid,

{\ g ot {‘M . MIJE?¢ | '> . ‘ 4 A |

e

fhe Iien conferved by Regulation IX of Part I of Tabls A4

shall extend Yo 211 Shares whaether fully peid or not ang in
regpact of apy lianbility to the Compeny of the registerad
~holder or holders of such Sheres, S

" SHARE TRANGFERS

Regulation #2 of Part I of 'Table A shell not apply to the
Company. The inptrument of transfer of & fully peid share
2hall be gigned by or on behalf of the transferor md in
the case of shares which are not fally paid up, *“he
Instrument of transfer shall in addition be signed by or on

behalf of the transfervee. PR N

* PROCEEDINGS AT GENERAL MEETINGS I

'
1

The words “the appointment of and” shall be omitbted in
regulation 52 of Part I of Table A, o L

v

The wofdé "fwenty one" shall be substituted for %he vword
"$hirty" in roguletion 57 of Part I of Tabdla A. e e

At any General Mersting a Remolution put o thetvqéa oY the
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12,

2

Clauges 10 to 12

o :

Meeting * shall be decided on & show of hends unless before
or immedigtely following the declaration ‘of the resul¥
of +%he shaw. of bhande a poll is demendsd by the Cnaimman
or sny other MNember predent in person or proxy. lnless
& pell be go demended a declprabion by the Chairmen thed
a2 Resolution hes on a show of hmds been gerried, {whether
unamimously or by a particylor majority), or 103 and
an  entry %o thay effect made in $he book containing the
minutes of the propeedings ¢f the Meeting shall be conclu-
give. ovidence of the fact without proof ¢f the number or
yroporiion of the votes recordsd in zuch vote. , B

DIRECTORS .
N B . . ,)

Uniless aud  until othervise determined by the ¢ apany in
Censral Mesting +the number of Direstors shall noc be less
thon  one. If at any time and from time Vo $ime there
shall be enly one Director of the Company, such Director
muy ¢t alone in exercising all the powers and authorities
veuted in  the Directors, The firsi’ Director or Direciors
of the Company ohall be the person or persons named in

the ptotement delivered under Section 21 of the Companies
Aot 1976, .,

A parcon méy'be appointed & Director notwithstonding that
ne has  attained the age of peventy years and no Director

ghall be lisble to vacate office by reason only of his

having attained that ox any other age. #§’ |
’ jprector may Yy notice in writing signed by him and
gzgoaftag with iﬁe T Gompuny appoint an alternate nmre?tar
to aet on hig behalfl. Such alternate Director must be
either n Diregtor of the Company o & porson approved
by all the pirestors for the time being of the Compmy.
Bvory olternate Director shall during the period of his
appointment be entitled to notice of Meetings of Directors
and 1in the nboence of the Director appoanting him to atiend
and vete therent accordingly, bub his appointment dhgll
jmmedintely ecease and detormine if and when the Director
appointing him caased to hold office ns a Director.



13,

14.
(1)

(2)

(2

{43

(%)

15.

16.

Claugen 13 to 18

Brovided ﬁhat he ohall deelsre hig interest ih‘nny-aontract'

or trangzetien a Diveotor may vote 28 & Dirvector in regard
40 any  oueh  condrast or 4rensaction in whish . he is

S interasted or  in respect of his appointment to any offize

oy plage of profit or uwpon any matber erising therecut and
if e ehall 2o vote hip vote shall be connte&? -

Tha @frﬁeﬁ‘of & Direotor ahnli be vaecgted:~

I£ by noties in weiting %o the Uompony he resigns the
offioce of Direcior.

‘If‘ he  bocomes bonitrupt  or entefs into any arrongement

with hio erpditors.

I& he becompt of wnsound mind. _

If; he 4o prohibited from teing.a Director by any order
mafte under Section 188 of +%he Act or under Section 28
of the Compmniep Act 1876. .

It he la removcd-fremzoffice}by a rasolution du1y7§as§ed
under Saction 184 of the Act,

HOMROVING PCVERS OF DIRECTORS

The provico to regulation 79 of Part I of Table A shall
be omitted. ‘ :

SECRETARY

. + Senrotary of ‘the Compeny shall be the person
The ATt e Statement delivercd unier Section 21 of the

Companics Act 1976.

B Y
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18,

Clauces 17 to 18

| SEAL
™ vegulawticn 113  of Part I of Table A the words "or by

pomé  othor person appointed by the Directors for the

puzpose” shall be omivted.

\ @
T’

momory

Supjost ta . the provisions of Section 205 of the Companies

CAeh, 1948,  wud  in addition to such indemmity 2s8. is

sontained in regwlation 136 of Part I of Table A, every
Directer, officer or official of the Company shall be

entitled Yo bo Indemified out of-the asasets of the Compeny
sgasnpt a2l)  iesses or 1inbilitien inourred by him in or

aBout 1the exsoution snd discharge of the duties of his
office. (
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- Natnes, Addresssanl Décriptios af Subscribars

ee~24 Cowpen JVroegt, ,
Gity Road, ' : , ’

London BOZA 44D,

Compuny Dirocidr
L ﬁ‘.;?r;:vﬁf*é’wm

i s e

\\iz. ;\\} ,’ ( / ’ ‘
i \\M =

SANID CRBILE :

2824 Qonpor Stropt;
git:p‘ R@ﬁﬁ]

London ZURA 4AR.

Exacutive Direelor.

OATED T;Ll;-,-9—;th"”DW:OF“"°‘MRA y 917 .

Witness 10 the above Sfm,?i,::‘.// /
WICHAEL GLAER, f

s Ba-94 Cowpor Stroot, #
/ity Rood, London ECZ4 4AF. v
. Company Director.
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THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and

secretary and intended situation

of registered office

pursuant to soctions 21 and 23(2) of tho Companios Act 1976

Company number

[}
=l b 16 15

bold biack lettering Name of Company

* golatodt
nappeopoiale

*
u
202 Cowpss Lo % oy D7 BLIA 9

[

D, 0. B (ENTERLEISE IFL Ly a) !
i Limited”
The intended situation of the registored office of the company -
on incorporation is as stated balow
- S
T o HodsE, PDEMonLE STREE 7,
FEp 70N, 78— Dpt - ZRED

If the memorandum Is dolivered by an agent for the subscribers of
the memorandum, please mark 'X" in the box opposita and insert the
agoent's name and addeoss bolow
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If tho spaces provided on poge 2 are insulliciont and use kas been made
of continuation shaots {seonctel), ploase enter in the box opposite
the numbor of continuation sheets which form pant of this statement

Prosontor's

reference (if any): For oiticial use

Gonoral seftion Post1oom
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The name(s) and particulars of the parsan wha 18, of the parsont who o,
to be the first diractor or directors of the company 8re 85 {ollows!

Business oceupation
EXECUTIVE DIRECTON

Name(noto 2} payrp FRANCIS ORDILSH

Former name(s) {ncte ) NONE - Hatlonality
Address tnoted) 2924 COWPER__STREET . _BRITISH \
LONDON EC2A 4AP at;itgﬁc;l birth {whees epplicable)

Particulars ol other directorships (note &}

o  CRCr Tl 1

i T TROR RN T R

EXECUTIVE DIRECTOR - HART & CO. (CITY ROAD)LIMITED S
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t hereby consent 10 ift a‘sidirc%tor of the ﬁi&ny named on page 1

Slgnature ' A Q>-{..,L Daie 7/3? 77
ey

Nama (note 2) Buslnoss eccupation
Former name(s) (rote 3} HNationality
Address (note 4)

Date of binth {whets appiizatic)
{nste¥)

Partlculars of other directorships {nole 5)
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R e

! horaby consont 10 act as director of tha company named on pago 3

Signature Daw
Nama (note2) Business occupation
Formor namae{s) (noted} Hationatity

Addrass (noted)

Dato of blith (whera appiicable)
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Panticulars of other directorships (eote3)

Semmn T, TR T LR S IR
AT 830 3 2 mmmoe

| heraby consent to act as director of the company ramed on page 1
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Tha pattleulars
tabo given are
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21(2)tb) ol the
Companles Acl
1878 and section
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1949, Please
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At 1970
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The name(s) and partlcutars of the person who is, of the persons who are,
to be tha Hitst sacretary, or Joint secrotarles, of the company are as follows!

Name (notes2&7) STANLEY. HAROLD DAVIS

Former name(s){note 3) NO}

Address(noles447) 22_2A' OWPER STREET

'.Lougion 202 4AP

AN

t haroby consent {o actig s c‘!,utmy of the company named on page 1

[Sybgfcribed‘figonl]t Dato

e
Ty /

- ‘ 9 MAY 15
{Signature )\ Date
BAEA N\
Namatnoles 247) v X" i
Formar neme(s){noted) - l/
Addrossinotes487) ’
| horoby consent to act as socretary of the company named on page 1
Slgnature Date
Signed by or on behal! ofhi\ shbscibors of the momorandum® 4
g
| g
9 MAY 1977 |
Signaturo } {Subscribor] [Agent]t Date i
. ™ s ; f \ :
) £ :\; 9 MAY 1977
Signaturo , ;
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|, REGISTRATION
The Companies Acts 1948 to 1980 T
e ,J’"‘#—'ﬂ’m--‘\l\“i’ b N
Company Limited by Shares jhyﬁ 5
SPECTAL RESOLUTIONS N €I B A‘\
of RN /{_'V;j)
W T LIy
/ R\. '%"‘N*T;'b‘?.‘.',";"

D.W.B. (ENTERPRISE MARKETING) LIMITED

Passed 16th April 1981 S

Va

At an Extraordipary Genmeral Meeting of the above-named Company duly convened
and held at 18/24 High Street, Edgware, Middlesex on 16th April 1981 the
following RESOLUTIONS were duly passed as SPECIAL RESOLUTIONS:-

o

SPECIAL RESOLUTIONS

(1) THAT with the congent of the Secretary of State,
Department of Industry, the name of the Company
be changed to

DIXONS GROUP DISTRIBUTION LIMITED ,/”

(2) THAT the provisions of the Memorandum of Association
of the Company be altered by deleting the existing

3

sub-clause 3(A) and by inserting the following as a

R new sub-clause (A) of Clause 3 therefor:—

) "3(A) To carry om, whether as principals or agents,

all or any of the businesses of i.aulage
contractoxs, distributors, transSporters, .
hauliers, carriers, transport fleet operators,
freight forwarders, shippers, packers,.
warehousemen, storage contractoxs, dealers in
vehicles of all kinds and ancillary equipment,
and as suppliers of services and facilities of
any kind associated therewich."

i
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No.

1314676
/”.D}Y

I hereby certify that

D.W.B. (ENTERPRISE MARKETING) LIMITED

having by special resSlution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

DIXONS GROUP DISTRIBUTION LIMITED

Given under my hand at Cardiff the 1ST JULY 1981

ey

E A WILSOW

Assistant Registrar of Companies

C.172

b
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THE COMPANIES ACTS 98 10 1980

COMPANY LIMITED BY SHARES
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Articles of Assoriation

- OF -
DIXONS GROUP DISTRIBUTION LIMITED

Incorporated the 23rd day of May, 1977

D & D LAW AGENCY SERVICES LIMITED
LAW STATIONERS, COMPANY REGISTRATION AGENTS AND PRINTERS
50, LONCOLN'S INN FIELDS, LONDON, WC2A 3PF
Telephone 11005 082 01-40572'5
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DIXONS GROUP DISTRIBUTION LIMITED

As altered by Special Resolutions
passed 1l6th April, 1981

* 1. The name of the Company is "DIXONS GROUP
DISTRIBUTION LIMITED".

2. The Registered Office of the Company will
be situate in England.

3. The objects for which the Company is
established are :-

(A} To carry on, whether as principals or agents,
all or any of the businesses of haulage con-
tractors, distributors, transporters, haullers,
carriers, transport fleet operators, freight
forwarders, shippers, packers, warehousemen,

! storage contractors, dealers in vehicles of all
kinds and ancillary eguipment, and as suppliers
of services and facilities of any kind associated
therewith.

(B) To guarantee or give security for the payment or
performance of any debts, contracts or obligations
of any person, firm or company, for any purpose
whatsoever, and to act as agents for the collection,
receipt or payment of money and generally to act
as agents for and render services to customers and
others and generally to give any guarantee, secur-
ity or indemnity.

* By Special Resolution passed 16th April, 1881 the name
of the Company was Changed from "D.W.B. (ENTERPRISE
MARKETING) LIMITED" to "DIXONS GROUP DISTRIBUTLON
LIMITED", S

DATED 5}X/i‘?§§”-

O & 17 LAY SQENTY CERVICIS IMte-
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(C)

(D)

(E)

(F)

(G)

(H)

To carry on any other trade or business which can,
in the opinion of the Board of Directors be advant-
ageously carried on by the Company.

To purchase, take on lease or in exchange, hi?e or
otherwise acquire and hold for any estate or inter-

"est any lands, buildings, easements, rights, privi-

leges, concessions, patents, patent right, licences,
secret processes, machinery, plant, stock~-in-trade,
and any real or personal property of any kind nec-
essary or convenient for the purposes of or in
connection with the Company's business or any branch
or department thereof.

To erect, construct, lay down, enlarge, alter and main-
tain any shops, stores, factories, buildings, works,
plant and machinery necessary or ccnvenient for the
Company's business, and to contribute to or subsidise
the erection, construction and maintenance of any of
the above,

To acquire by original subscription, tender, purchase
or otherwise and hold, sell, deal with or dispose of
any Shares, Stocks, Debentures, Debenture Stock, Bonds,
Obligations and Securities, pguaranteed by any Company
constituted or carrying on business in any part of the
world and Debentures, Debenture Stock, Bonds, Obliga-
tions and Securities guaranteed by any Government or
Authority, Municipal, Local or otherwise, whether at
home or abroad, and to subscribe for the same either
conditionally or otherwise and to guarantee the sub-
scription thereof and to exercise and enforce all
rights and powers conferred by the owiership thereof.

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

To guarantee Support and/or secure either with or with-
out consideration the bayment of any debentures, deben-
ture stock, bonds, mortgages, charges, obligations, in-
terest, dividends, Securities, moneys or shares or the
performance of contracts Oor engagements of any other
company or person and in particular (but without prejud-
ice to the generality of the foregoing) of any company
which is, for the time being, the company's holding
company as defined by Section 154 of the Companies Act
1848 or another subsidiary, as defined by the said sec~
tion of the company's holding company or otherwise
associated with the company in business and to give .
indemnities and guarantees of all kinds and by way of

security as aforesaid either with or without consideration
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(I)

(J)

(K)

(L)

(M)

(N)

(0)

(P)

To make advances to customers and others with or with~
out Security, and upon such terms gg the Company may
approve, and to guarantee the dividends, interest and
capital of the shares, stocks Or securities of any
company of or ip Which thisg Company ig g member or isg
otherwise interesteqd.

To receive money on deposit o1 loan upon such terms as
the Company may approve, and generally to act ag bank-
ers for customers ang Others.

To apply for, purchasge or otherwige acquire and hoilg
any patents, brevets d'invention, licences, concessions,
Copyrights and the like, conferring any right to yse

Or publish any secret opr other information and to use,
exercise, develop or grant licences in respect of the
property, rights, information S0 acquired,

To take part in the formation, Mmanagement, Supervision
or control of the business Or operation of any Company
Or undertaking ang for thet Purpose to appoint and re-
munierate any Directors, Accountants or experts or agents,

To employ experts to investigate and examine into the
condition, Prospects, value, character, and circumstances
of any business concerns and undertakings and generally
of any AsSsets, property or rights,

To establish or bromote or concuyr in establishing or
promotiag any other Company whose objects shall include

to acquire, hold, dispose of Shares, Stocks, or Securities
issued by or any other Obligations of any such Company.

To draw, make, accept, endorse, negotiate, discount and
execute bromissory notes, bills of e€xchange, and other
hegotiable instruments.



(Q)

(R)

(8)

(T)

(0)

To pay for any property or rights acquired by the Comp-
any either in cash or fully or partly paid up_shares,
with or without preferred or deferred or special rights
or restrictions in respect of dividend repayment of
capital, voting or otherwise, or by any segurities 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,
either in cash, by instalments or otherwise, or in
fully or partly paid-up shares or stock of any comp-
any or corporation, with or without preferred or de-
ferred or special rights or restrictions in respect

of dividend, repayment of capital, voting or otherwise
or in debentures or mortgages or other 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
Oor otherwise deal with any shares, stock or securities
S0 acqguired.

To amalgamate with or enter into any partnership or
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 within the objects of this Company or
which is capable of being carried on so as directly
or indirectly to benefit this Company, and to acguire
and hold, sell, deal with or dispose of any shares,
stock or securities of or other interests in any such
company, and to guarantee the contracts or liabijities
of, subsidise or otherwise assist, any such company.

To purchase or otherwise acquire, tase over and undertake
all or any part of the business, broperty, liabilities
and transactions of any person, firm or company carry-
ing on any business the carrying on of which is calcu-
lated to benefit this Company or to advance its interests,

Or possessed of property suitable for the purposes of
the Company.

To sell, improve, manage, develop, turn to account, ex-
change, let on rent, royalty, share of profits or other-
wise, grant licences, easements and other rights in or
over, and in any other manner deal with or dispose of
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.



Comp-

res, (V)
rights
> f

3 which
tode
> 4as

, | (W)
(X)
, (Y)

(2)

To grant pensions, allowances, gratuities and bonuses
to officers or ex-officers, employees or ex-employees
of the Company or its predecessors in business or the
dependents of such persons and to establish and main-
tain or concur in maintaining trusts, funds or schemes,
(whether contributory or non-contributory), with a
view to providing pensions or other funds for any such
persons as aforesaid or their dependents.

Toaid in the establishment and support of, any schools
and any educational, scientific, literary, religious

or charitable institutions or trade societies, whether
such institutions or societies be solely connected with
the business carried on by the Company or its prede~
cessors in business or not, and to institute and main-
tain any club or other establishment.

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 distribution
amounting to a reduction of capital be made except with
the sanction (if any) for the time being required Ly law.

To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, con-
tractors or otherwise, and either alone or in cunjunc-—
tion with others, and either by or through agents, trust~
ees, sub-contractors or otherwise.

To do all such other things as are incidental or conduc-
ive to the above objects or any of them.

It is hereby declared that the objects of the Cowmpany as spec-
ified in each of the foregoing paragraphs of this clause shall

rtake be separate and distinct objects of the Company and shall not
es be in any way limited by reference to any other paragraphs or
ry— the order in which the same occur.

i
1- ‘ . -
rests, 4. The liability of the members is limited.

5.

The share capital of the Company is £10,000 divided inte

10,000 Shares of £1 each.

ion
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Articles of Asgociation
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DIXONS GROUP DISTRIBUTION LIMITED

PRELIMINARY

The Company shall be a private company within the
meaning of the Companies Act, 1048, and subject

as hereinafter provided the regulations contained
or incorporated in Part II of Table A in the First
Schedule to the Companies Act, 19248 (hereinafter
referred to as "Part II of Table A"), shall apply
to the Company.

Regulations 24, 53, 58, 71, 75, 84(2), 84(4), 88,
89, 90, 91 and 92 of Part I of Table A aforesaid
(hereinafter referred to as "Part I of Table A"},
shall not apoly to the Company, but the Articles
hereinafter contained together with the remaining
regulations of Part T of Table A and Part II of
Table A, subject to the modifications hereinafter
expressed, shall constitute the regulations of the
Company.

SHARES

The Shares shall be at the disposal of the Directors,
who may allot, grant options over or otherwise dis-
pose of them to such persons at such times and on
such conditions as they think proper, subject to the
provisions of the next following Article and to reg-
ulation 2 of Part II of Table A, and provided that
no shares shall be issued at a discount, except as
provided by section 57 of the Act.

P

D 3 D LAW AGENCY SCRVICES LIMITED

.?

-
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Unless otherwise determined by the Company ;n General
Meeting any original shares for the time.belng Un~
issued and any new Shares from time to time to be
Ccreated, shall before they are issued, be olfered to
the Members in proportion as nearly as may be to the
number of Shares held by them. Such offer shall

be made by notice in writing specifying the number

oI Shares offered and limiting the time in which the
offer if not accepted will lapse and determine, and
after the expiration of such 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 subject to these Articles, dispose
of the same ip such manner as they think most bene-
ficial to the Company. The Directors may in like ma-

any such offer as aforesaid or by reason of any other
cifficulty in apportioning same cannot in the view
of the Directors be eventually offered in the manner
aforesaid.

PROCEEDINGS AT GENERAL MEETINGS

The words "the appointment of and" shall pe omitted in
regulation 52 of Part I or Table A.

The words "twenty one" shall be substituted for the
word "“thirty" ip regulation 57 of Part I of Table A.
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11.

12.

13.

14.

of the result of the show of hands a poll is demanded
by the Chairman or any other Member present in person
or proxy. Unless a poll be so demanded a declaration
by the Chairman that a Resolution has on a show of
hands been carried, (whether unanimously or by a part-
icular majority), or lost and an entry to that effect
made in the book containing the minutes of the proceed-
ings of the Meeting shall be conclusive evidence of

the fact without proof of the number or proportion of
the votes recorded in such vote.

DIRECTORS

Unless and until otherwise determined by the Company in
General Meeting the number of Directors shall not be
less than one. If at any time and from time to time
there shall be only one Director of the Company, such
Director may act alone in exercising all the powers and
authorities vested in the Directors. The first Director
or Directors of the Company shall be the person Oor per-—
sons named in the statement delivered under Section 21

of the Companies Act 1976.

A person may be appointed a Director notwithstanding that
he has attained the age of seventy years and no Direc-
tor shall be liable to vacate office by reason of his
having attained that or any other age.

Any Director may by notice in writing signed by him and
deposited with the Company appoint an alternate Director
to act on his behalf. Such alternate Director must be
either a Director of the Company or a person approved

by all the Directors for the time being of the Company.
Every alternate Director shall during the period of his
appointment be entitled to notice of Meetings of Directors
and in the absence of the Director appointing him to
attend and vote thereat accordingly, but his appointment
shall immediately cease and determine if and when the
Director appointing him ceases to hold office as a

Director.

Provided that he shall declare his interest in any con-
tract or transaction a Director may vote as a Director
in regard to any such contract or transaction in which
he is in*erested or in respect of his appointment to ‘
any office or place of profit or upon any matter arising
thereout and it lie shall so vote his vote shall be

counted.

The office of a Director shall be vacated:-
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(1)

(2)

(3)
(4)

(5)

15.

16.

17.

18.

If by notice in writing to the Company he resiigns the
office of Director.

If he becomes bankrupt or enters into any arrangement
with his creditors.

If he becomes of unsound mind,

If he is prohibited from being a Director by any order
made under Section 188 of the Act or under Section 28
of the Companies Act 1976.

If he is removed from office by a resolution duly pass
under Section 184 of the Act.

BORROWING POWERS OF DIRECTORS

The proviso to regulation 79 of Part I of Table A
shall be omitted,

SECRETARY

The first Secretary of the Company shall be the person
named in the Statement delivered under Section 21 of
the Companies Act 1976.

SEAL

In regulation 113 of Part I of Table A the words 'or
by some other person appointed by the Directors for
the purpose' shall be omitted.

INDEMNITY

Subject to the provisions of Section 205 of the Compan-
ies Act, 1948, and in addition to such indemnity as is
contained in regulation 136 of Part I of Tabhle A, eversy
Director, officer or official of the Company shall be
entitled to be indemnified out of the assets of the
Company against all losses or liabilities incurred by
him in or about the execution and discharge of the duti
of his office.
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30 September 1987

The Directois

Dixons Group Pistribution Ltd.,
18/24 High Street

Edgware

Middx HA8 7EG

Dear Sirs

Dixons Group Distribution Limited

In accordance with Section 390 of the Companies Act 1985 we hereby resign

as auditors of the above named company with effect from the date of this
letter. We confirm that we know of no circunstances connected with our
resignation which we consider should be brought to the notice of the members
or creditors of the company.

Yours faichfully,

c |

'\g_//\-// p—m + e e m

Cuinrmlits Ttlﬁ\ﬁﬂh’ﬂ%‘li

13 Ly 8

T

[5¢]

-~
g

U
I‘lm_pﬂ'*z n e ‘4"‘»3
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How Tittensor Cohn Luke Stephen Russell Mary Hase AlanJackson Chrstopher Pemroy
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THE COMPANIES ACTL 1985 AND 1585

COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIVUNS
CF
DIXONS GROUP DISTRIBUTION LIMITED

rassed (b JvaA’Ju-, 1395

I, the undersigned, being the sole member of the Company for the
time being entitled to receive notice of and to attend and vote
at general meetings (or being a corporation by my duly authorised
representative) and pursuant to the articles of asscciation
hereby resolve that the following resolution be passed and agree
that the same shall have effect as if passed as a special

resolution at a general meeting duly convened and held:

THAT the regulations contained in the printed document
signed for the purpose of identification, by a director
of the Company {a copy of which is attached to this
resolution) be adopted as the articles of association of
the Company in substitutien for the regulations
contained or incorporated in the present articles of

asgbciation of the Company.

duly authorised for and on
behalf of DIXONS GROUP
MANAGEMENT LIMITED

342

ﬁga *APG3EBYUx
COMPANIES HOUSE 16702795




The Companies A2to 1585 and 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOQOCIATION
oF
DIXONS GROUP DISTRIBUTION LIMITED

{Adopted by special resolution
passed on 16th January 1995)

Incorporated 23rd May 1977
Conpany Number 1314676

TITHUSS SAINER DECHERT
2, Serjeants’ Inn,
London EC4AY 1LT

Ref: D339/D10C-303
Date: 10,1.195%5




of the gharegs;

"Meatority Holdoxr® medans any peroon who holds fer the
time being more Lhan half in nominal value of the isoued
shares an the company carrying the right to attend and
vote at general meetings;

“offico® means the regagtered office of the company;

"geal® means the common ceal of the company;

“"gacretary" meang the gecretary of the company or any
other persons appointed to perform the duties of the
secretary of the company, including a joint, asscistant
or deputy secretary;

“Onited Kingdem®™ - ~ans C(reat Britain and HNorthern
Ireland.

Wor +- importing the masculine gender anclude the
feminine gender.

Words importing persons includes bodies corporate and
unincorporated associations.

Words importing the singular shall, where the context so
permits, include a reference to the plural and vice
versa.

Subject as aforesaird any words or expressicns defined in
that Act ghall (if not inconsastent with the subject or
context} bear the same meaning in these articles.
Reference to any act, statute or statutory provis.on
shall include any statutery mcdificaticn, amendment or
re-enactment thereof.

Ak special or extracordainary reccoluticn chall be effective
for any purgpose for whach an ordinary reselutien 1is
expressed to be regquired under any provisicon of these
articles and a specaal rescluticn chall ke effective for
any purpose for whisch an extracrdanary resclution 1o
expregssed to be reguired under any provisicn ot these

articles,

2
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SHARE CAPITAIL ANC_XSAUZ OF SHARES

The chare capital of the coxpany ao at the date of tlhe
adoption of these articles ip £10,000 divided znte
10,200 shares of €1 each.
Subject to the provisions of the Act the company may:-
igoue shares which are to be redeemed or are liable to
be redeemed at the option of the ecompany, or the helder,
on such terms and in guch manner as may be set out in
these articles f{as amended from time to time) or (ac to
the date on or by which or the dates hetween which the
shares are to be o¢r may be redeemedl as may bLe
determined by the directors prior to the date of issue;
purchase its own shares (including any redeemable
shares} or enter into such agreement (contingent or
otherwige) in relation to the purchase of its own shares
on such terms and in such manner as may be appreved by
such ordinary or special resoclution as may ke reqguaired
by the Act;
to the extent permitted by section 171 of the Act, make
a payment in respect of the redemption or purchase of
any ¢f itgs own shares (including any redeemable shares)
otherwige than out of distributable profits of the
company or tlie proceeds of a frech issue of shares.
Subject as otherwige provaded an these articles and to
sy direection or authority ccontained in the resoluticn
't 2 company creating or authorisang the same, the
cicectors are generally and unconditicrally autheraged,
for the purposes of secticn B0 of the Ast, to allet o:
to grant options or raghts of oubseription Or conversion
over unigsued shares te such persens (whether existing
shareholders or neot), at oSuch times and on guch terms
and cenditions as they think preoper.
The authority grancted to the directors under article

2.3:-
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chall not permit the directors to alick or tr grant
optionsc or rights of gubseription or eonverricn over
shares to an aggregate amsunt of more than the wniscued
ghare capital at the date of adopticn of these articlec
or {1f such authority is renewed or waried by the
company in general meeting) the amount opecified in the
resolution for such renewal or variation;

shall expire not more than five years from the date of
the adoption of these articles or {if guch authority is
renewed or varaed by the company in general meetingi on
the date sgpecified in the resolutien on which <the
renewed or varied authority shall expire;

may be renewad, revoked or wvaried at any time by the
company in general meeting;

shall permit the directors after the expiry of the
period of the said authority to allot any shares or
grant any such raghts in pursuance of an offer or
agreement oo to do made by the company wathan that
period.

In exergiging their authority under this article 2 the
directors shall not be required to have regard to
section B9{1l; and section 9%0{1} to (6) {ainclusive} of
the Act which sectaicns shall ke excluded from applying
te the coapany.

The rights confervud upen the holders of the shares of
any class aissuel with preferred or other raghts shall
not, uniesg  otherwise expressly provided by  these
articles or by the terms of :ssue pf Lhe shares of that
clasg, be deemed o be varzed by the creatacn or iscue
of further ghares ramkaing par: pag.u therewith.

LIEN

The lien r ".ferrzl by regulatien 2 of Table A shall a.sc

attach te fully paid up shares rezisteied uin the name of

any pergsoen indebted ar wunder liabalaty to the company




whether he ghall be the sole regiotered holder therecs
or chall ke one of two or more joint holders,
TRANSFER AND TRAHNSHISSION

4.4.1

if the Majority Holder shall deliver to the company a
notice in writing purporting to be gsigned by the
Majoraty Holdexr or (where the Majority Holder 15 a
company! by any director or the secretary or assistant
secretary thereof and stating that any ghare of the
company 18 held by the registered holder thereof as the
nominge of the Majority Holder (or, in the case of a
share regiscered in the name of a deceased c¢. kankrupt
holder, was s0 held at the time of his death or
bankruptey) and naming some other person as having been
authecilged by the Majority Holder to sign transfers in
the place of the heolder or the deceased or bankrupt
holder, the directors shall be entitled and bound to
give effect to any instrument signed by the person so
named as transferor in all respects as if the instrument
werz signed by the registered holder of the share or by
his persconal representatives or trustees an bankruprzey.
The astrument of transfer of shares shall be in the
usual form prescriked from taime to time or, 2f nene is
so prescribed, <then an cuch form as the directors may
determane and, subje~t te the provisions of artacle
4.1, shall be executaerl bv or cn behalf of the transferor
and, unless the share :gs fully paid, by or on behalf of
the transferee,

Subjest re the provasicng of artaecle 4.1, the directors
may, in their absolute digeoretion and waithout assignang
any reasgon therefor, declaine te register any trancsfer of
any chare whother or not 1t 15 a fully paad share.

The directeors wmay akse refuse to register a trancfer
unless--

% 15 izdged at the cffice or at gsuth cther place as the




e N b g b S RTUEC b+ USRI S T T § TS ST S s o S r —mmiw s s s r

4.4.2
4.4.3
4.5

4.7.4

directorp may appoint and 15 aceorpanied by  the
certificate for the chares to which it relares and such
cther evidence as the directors may reasconably regquire
to ghow the right of the transfercor to make the
transfer;

it is in respect of only one ¢lass of shares; and

1t 15 in favour of not wora than four transferees,

If the directors refuse to register a transfer of a
share they shall within two months after the date on
which the transfer was lodged with the company send to
the transferee notice of the refusal,

If a member dies the survivor or survivors where he wag
a joint holder, and his personal representatives where
he wasz a sole holder or the only surviver of <doant
holders, shall be the only person recocgnised by the
company ags having any title to his interest; but nothing
herein contained shall release the estate of a deceased
member from any liability in respect cf any share whach
had been jointly held by him.

In the case of a person becoming entitled to a share in
conseguence of the death or bankruptcy of a member:-

he may, upon s5uch evidence being produced as the
dairectorg may properly require, elect either to become
the holder of the schare or to have scme perscn hominated
by him reg:cotered ag a trancferee;

1f he elects te become the holder he shall gave notice
to the company to that effect;

1f he elects to have ancther persen registered he shall
execute an instrument of transfer of the share to that
person;

the proviciens of articles 4.2 to 4.4 relating te the
transfer of shares shall apply %o any notice or
instrument of transfer referred to an artaicle 4.7 as if

1% were ap instrument of transfer executed by the member



and the death or bankruptey of rhe merker had not
coourred,

The directors may at any time give notice reguaring a
peroon beccming entitled to a share in conoequence of
the death eor bankruptcy of a member to elect either to
become the holder of che share or to have oome person
nocminated by him registered as the transferee and 1f the
notice 18 not complied with within 90 days the directors
may thereafter withhold payment of all davidends,
bonuses or other monies payable in respect of the share
until the requarements of the notice have been complied
with.

A perscn becoming entitled to a share in conseruence of
the death or bankruptey of a member shall have the
rights to which he would be entitled if he were the
holder of the share, except that he shall not, before
being registered as the holder of the share, be entitled
in respect of i1t to attend and vote at any meeting of
the company cr of any separate meeting of the holders of
any class of shares in the company.

GENERAL MEETINGS

(541
w

All general meetings other than annual general meetings
shall be called extraordinary general meetings.

The directors may call general meetings and, on the
requasiticn of members pursuant to the provisions of the
Act, shall forthwartli proceed teo convene an extraordinary
general meeting for a date not later than 42 days after
receipt of the requisition,

If there are not w.thin the United Hingdom sufficient
directors to call a general meeting, any director or any
member of the company may call a general meeting.

NOTICE OF GENERAL MERTINGS

All annual general meetings and - Xtracrdinary general

meetings called for the passing of a special or elective




resciutich shall be ealled by at lcase 21 clear days”

All other eutracrdinary gessral meetings shall e called
by at leaot 14 clear days’ notice.

A general meeting may be called by shorter notice 1f at
10 so agreed;:-

in the case of an annual general meeting by all the
members entitled to attend and vote thereat; and

in the case of any other meeting by a majority in number
2f the members having a raight to attend and vote being a
majority together helding net less than 95% an nominal
value of the shares gavang that right,

The notice of a general meeting shall specify the taime
and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual
general meeting, shall specify the meeting ac such.
Subject to the provigsions of these articles and to any
restraceions imposed on any shares, notice of a general
meeting shall be gaven to all members, to all persons
entitled to a share in consequence of the death or
bankruptey of a3 member and to the directors and
auditors.

The accadental omission to gave notice of a meeting to,
or the non-receipt of notice of a meeting by, any person
entitled to recerve notice shall not invalidate the
proceedings at that wmaetang.

PROCEEDINGS AT GENERAL MEETINGS

[ 3]
)

Ho business shall be transacted at any meeting unless a
guorum 1s present.

Subject to the provisicns of article 7.2.2 two persons
entitled to vote upsn the business toe ke transacted,
each being a member or a proxy for a member or a dulw
authorised repregsentative of a corporate member.

If the Company cnly has one member, then such member
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pregent in person or by proxy or, if a gorporate member,
by ito duly authorised repreoentative shall be a guorum.
If within half an hour after the time appointed for the
meeting a quorum 19 not pregent, or if during a meeting
4 quorum ceases to be present, the meeting:-

if convened upon the requisition of members, shall be
dissolved; or

if convened otherwigse than upon the requisiticn of
members, shall stand adjourned until the same day in the
next week at the same time and place, or such other day,
time and place as the directors may determine, and if at
the adjourned meeting a gquorum is not present or ceases
to be present then the member or memhexr vrosent shall
be a quoram.

The chairman, 2f any, of the board ¢ diveztors or in
his absence some other director rominated by the
directors shall preside as chairman of the meetang, but
if neither the chairman nor such other director {if any)
15 present within 15 minutes after the time appointed
for holding the meetaing and willang to act the dairectors
present shall elect one of their number toc be chairman
and, 1f there x5 only one director present and willing
to act, he shall be chairman.

+f n3 darector is willang to act as chairman, or i1f no
director 13 present within 15 minutes after the time
appointed for holding the meeting, the membexrs present
and entitled to vote shall chcose one of their number to
be chairman.

In the case of an equality of votes, whether on a show
of hands or on a posll, the chairman shall be entatled to
have a casting vote in addition to any other vote he may
have,

A director chall, notwithstandang that he 10 not a

member, be entitled to receive notaices of and attend and



7.11

7.13

gpeak at any general meeting and at any Deparate EeB%ing
of the heolders of any ¢lass of ghareo in the company.
The chairman may, with the consent of a meetang at whach
a guorum 15 present (and phall if oo directed by the
meeting), adjourn the meeting from time to time and from
place to place,

No business ghall be trangacted at any adjourned meeting
other than business which might preoperly have beer
transacted at the meeting had the adjournment not taken
place.

When a meeting is adjourned for 14 days or more, at
least seven clear days’' notiece shall be given speczfying
the time and the place of the adjourned meeting and the
general nature of the business to be transacted, -
otherwise it shall not be necessary to give any sucn
netice,

A resolution put to the vote of a meeting shall be
decided on a show of hands unless before, cor on a
declaration of the result of, the show of hands a poll
15 duly demanded.

A poll may be demanded by any member having the right to
vote at rhe meetaing.

A demand for a poll by a person as proxy for a member
shall be the same as a demand by the member.

Unless a poll 15 duly demanded, a declaration by the
chairman that a resolution has been carried or carried
unanimously or by a particular majority or lost or not
carried by a parcicular majority shall ke cenclucive
evidence ©f the fact without preof of the number or
proportaon of the vores recorded an favour of or against
the resolution.

The demand for a pell may, before the poll 1o taken, ke
withdrawn but cnrly with the consent of %. chairman and

a demand 5o withdrawn chall not ke taken te have
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7.23

invalidated the result of a ohow of hands declared
before the demand was made.

A poll ghall ke taken as the chairman may direct and he
may appoint gorutineers {(who need not be merbers: and
fix a tame and place for declaring the result of the
poll,

The result of the poll ({uniegs it was held at an
adjourned meetaing} shall be deemed to be the reselution
of the meeting at which the poll wa demanded.

A poll demanded on the election c chairman or on a
question of adjournment shall be ¢ » forthwith.

A poll demanded on any other que. ion shall be taken
either forthwith or at such time and place as the
chairman directs, not being more than 30 days after the
poll is demanded.

The demand for a poll shall not prevent the continuance
of a meeting for the transaction of any business other
than a question on which the poll is demanded.

If a poll iz demanded before the declaration of the
result of a show of hands and the demand 13 duly
withdrawn with the consent of the chairman, the meeting
shall continue as 1f the demand had not been made.

No notice need be given of a poll not taken forthwith if
the time and place at which 1t 15 to be taken are
announced at the meeting at which it is demanded, but in
any other case at least seven clear days’ notice shall
be gaven specifying the time and place at which the poll
is to be taken.

If the company only has one member and such member takes
any decasicn which may be taken by the company in
general meeting and which has effect as if agreed by the
company ian general meeting, then guch member shall
(unless that decision 15 taken by way of a written

regolutzon’ provide the ccmpany wath a wraitten record of

11




that decioicn.
RESOLUTIONS *M WRITIKG

w o
pa

A repoluticn an writiny executed by all the remberp of
the company entitled to receive notice of and to attend
and wote at a general meeting or by their duly appointed
proxies or attorneyoc:-

shall be &s valad and effectual as if it had been pasced
at a general meeting of the company duly convened and
held; and

any such resolution in writing may be contained in one
document or in several documents in the same terms each
executed by one or more of the members or their proxies
or attorneys and execution in the case of a body
corporate which 15 a member shall be sufficient 1f made
by a director thereef or by its duly authorised
representative.

A resoluticn in writing executed by or on behalf of the
Majority Holder and deposited at the office shall be as
valid and effective as if it had been passed at a
general meeting of the company duly convened and held,

VOTES

Subject to any rights or restrictions attached to any
shares, on a show of hands every member present in
person, or (if a corporation) present by =z
representative duly authorised in accordance with the
Act who 18 nct also hamself a member entitled to vote,
shall have one vote and on a poll every member shall
have one vote for every share of which he is the holder.
In the case of joint holders the vote of the senior who
tenderxs a vote, whather in person or by proxy, shall be
accepted to the exclusion of the wvotes of the other
jJoint holders; and for this purpose seniority shall be
.«2termined by the order in which the names of the

holders stand in the register of members,



Ko memker ghall be entitied to wvotz A% any general
wmaeting or at any ofeparate meeting of the holders of any
ciasg ©f ghares in the company, either an pero:zn er by
proxy, unless all calls or eother sumg precently payacle
by him in vecpect of ohares of the cempany have been
paxd.

On a poll wvotes may be given either personally or by
proxy,

An instrument appeinting a proxy shall be in writing
executed by or on behalf of the appointor (or, if a
corporation, under the hand of a duly authorised officer
of the corporation} and shall be in such form as the
directors may determine or, failing such determination,
in any usual form.

The appeintment cf a proxy shall not be valid and the
proxy named in the instrument shall not be eptitled to
vote at the meeting unless the instrument appeinting the
proxy, together with any authority under which it is
execr :d or a copy of such authority certified
not rially or an some other way approved by the
directors:-

15 deposited at the office {or such other place within
the United FKingdom as is specified in the notice
convening the meeting or in any instrument of proxy sent
out by the company an relation to the meeting) not later
than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the
instrument proposes to vote; or

in the case of a poll taken more than 48 hours after it
1s demanded, 15 deposaited as sgspecified in  artacle
9.6.1 after the psll has been demanded and not less than
24 hours betcre the time appointed for the taking of the
poll; or

where the poll 28 not taken forthwith but 15 taken not
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rore than 48 hours after it 10 demanded, 15 delivered to
the chairman or to the gecretary or to any director at
the meetang at which the poll is demanded.

DYRECTORS

16.1

10.3

15.4

The number of the directors chall be determined by the
company 1in general meeting but unless and unzil so
determined there chall be no maximum number of darectors
and the minamum number of directors shall be two,

In the event of cthe minimum number of directors
determined by the company in general meeting being one,
a sole director shall have authority to exercis: all the
powers and discretions vested in the directors generally
and article 15.3 shall be modified accerdingly.

A darector or alternate darector shall not reguire any
share qualificaticn and any director or alternate
director who 15 not a member of cthe company shall
nevertheless ke entitled to recseive netices of and
attend and speak at any general meeting of the ccmpany
and at any separate meeting of the holders of any class
of share~ of the company.

A person may be appcinted a director notwathstanding
that he shall have attained the age of seventy years or
any other age and no director chall be liable to wvacate
office by reascn of hiz attaining that or any other age,
nor shall special notice ke reguired of any resclutior
appointaing e©r approving the appointment of gsuch a
director or any notice be reguired to state the age of
the persen to whom gurh resoluticn relates.

APPOINTMENT OF DIRECTORS

The company may., by ordipary reszluticn, appoint ansther
percon in place of a director removed frocm office by
resoluticn ©of a general meetang in accordance with the

¢t and {withzut prejudice to the powers of the

o

ireccors under the next following articlie) the ccmpany



1.3

may, by ordinary resolutach, appsint a persen who Ao
willaing to act teo be a director either nn 2311 a wvacancy
or as an additional director.

The directors may appoint o person who 1o walling to age
to ke a director, either ¢ fill a vacancy or aos an
additional director, provided that the appointment doec
net caugse the number of directors to exceed any number
fixed by or an accordance with these articles ac the
maximum number of directors.

At any time or frem time to time the Majority Holdar
may, by memorandum in writing executed by or cn behalf
©of him or 1t and left at or gent to the office, appoint
any persen to be a director or remove from office any
director who shall vacate office accordingly. Any such
removal shall be without prejudice to any c¢laim such
director may have for damages for breach of any contract
of service between him and the company.

DISQUALIFICATION AND REMOVAL OF DIRECTORG

The office of a darector shall be vacated 1.t any of the
following events:-

if he resigns his office by notice in wraiting to the
company;

1f he becomes bankrupt or wmakes any arrangement or
rompositicn with hic creditorg generally;

2f he 15 admtted to hespital in pursuance of an
application for admission for treatment under the Mental
Health Ast 1983 or, an Scotland, an application for
admission under the Mental Health {(Sootland) Act 1960,
or an e¢rder 15 made by a Court havaing juraicdiciion
{whether in the United KFangdom cor elsewhere) in matters
concerning mental diseorder for his detention or for the
apprantment ¢f a recerver, curator hinis or cther person
te exercise powers with respest L@ his property or

affaxirs;

135




12.1.4

12.1.6

13

1f he cednes to be a director by vartie of any provasicn
¢f the Act =% he becowmes prohibited by iaw frem keing a
director;

*£ he iz abgent £frem meetings of tae hoard for osaiun
successave monthe withcut leave and hic  alternate
darector {1f any} ochall not duriny guzh pericd have
actrended in his stead, and the directors ressclve that
haig office be vacated;

Af he shall be removed fron office by nctice in writing
served upon him signed by ail the other directors but so
that if he holds an appeointment to an exe~utive offaice
which thareby automatically determines such removal
shall be deemed an act of the company and shall have
effec. without prejudice to any claim for damages for
breach of any contract of gervice between him and the
company; or

if he shall be removed from office under the provisions
of arcticle 21.3.

POWERS OF DIRECTORS

13.1

Wirhout prejudice tc the powers conferred by regulation
70 of Table A, the directors wmay establish and maintain,
or procure the esraslighment and maintenance of, any
pension or Superannuation funds {whether contributery or
otherwise) for the benefit of, and give or procure the

givaing of donations, gratuizties, pensions, allcowances

and emgluments to, any persons {includaing darectors and

other officers) who are or were at any time an the

empleyment o©r gervic of

1)

undercaking which 15 ¢r was

the coempany or allied o or

the company, or of any
a subgadiary undertaking of

assooiated with the company

or any such ogubsidiary undertakiny, or of any of the

predegesscrs in busainess of

other undertaking and the

Ll

amilies and deperdants of

the company or of any such
sp2uses, widows, widowers,

any such persens and make
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payments to, for or towards the ansurance of or provide
benefits otherwigse £or any such persens,

131.2 Without prejudice to the provigionc of regulacion 79 of
Table A and of arxvicie 21, the direcrors shall have
power to purchase and maintain insurapce for or for the
benefit of any persons who are or were at any time:-

3.2 directors, officers, employees or auditors of the
company or of any other company which is its holding
company, or in which the company or such holding company .
has any interest whether direct or indirect, or which is
in any way allied to or associated with the company or
such holding company, or of any subsidiary undertaking
of the company or of such ether company;

13.2.2 trustees of any pension fund in which amployees of the
ccmpany or of any other such company or subsidiary
undertaking are interested;
including ({waithout prejudice to the generalaty of the
foregoang) incurance against any liabilaty incurred by

such persons in respect of any act or omission in the

actual or purrorted exercige, execution and/or discharge
of ctheir powers or duties andfor otherwise in relation
to their dJduties, powers or coffices in relation te che
Sompany or any other such  company. subs:diary
undertaking or pens:on fuad.

14 DIRECTORS' INTERESTS

1.1 Subject to the previsicns of the Act, and provaded that
he has disclosed ro the directers the nature and extent
of any marerial inzeress of hus, a darector
notwithstanding hag office:-

14.1.1 may be a party to, or ctherwise zanterested an, any
transactic or arrangement with the . 2xpany or an whach
the corpany 15 otherwise anterested fincluding any
insurance puxchased or maintained by the cecrmpany for ham

or for higo bBenefaiel;

| 24
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14.1
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15.4
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may be a director or other officer of or empleyed by or
a party te any transacticn ©r arrangement With, orF
otherwige interested an, any ocody corporate pramsted by
the company or in which the company 15 otherwise
anterested; and

shall not, by rcaoson of hin office, be accountable to
the company for any benefit whichk he deraives from any
such office or employment or f£rom any such transaction
or arrangement or from any interest in any such body
corporate and no such transaction or arrangement shal?
be liable to be aveided on the ground of any gsuch
interest or benefat.

for the purposes of article 14.1:-

a general notice given .0 the directors that a dzirector
15 to be regarded as having an anterest of the nature
and extent Specified in the notice in any transaction or
arrangement n which a specifred person or class of
perszons 15 anterested shall be deemed to be a disclosure
that the d.rector has an interest in any such
trancaction of the nature and extent so specifaed; and
an interest of which a directer has no knowledge and of
which 1t 15 unreasonable ro expect him to have knowledge
thall not be treated as an anterest of has.

PROCEEDIAGS OF DIRECTORS

Subject to the provisions of these axticles, the

directors may regulate therr proceedings as they think

A director may, and the secretary at the reguest of a
Y ¥ a

[+ %

rreztor shall, 7all o meeting of the directers.

The quorum for the transacticn of the busainess of the
directors may be fisxed by the directors and unless oo
fixed chall ke tws perschno.

Subject ko the provicicns »f article 15.5 guestaens

ariging at a meetang chall ke decaded by a majeraty of

iB




15.6

15.7

1:5.8

15.%8

15.10

15.12

15.12

votes,

The directors may elect one o©f their nuster to ke
chairman of the board of directors and may at any " ime
remove ham from that office.

If there as no director holding the office of chairman,
or 1f the darector holding it, having ha* notice of a
meeting, is not present within five minutec after the
time appeanted for it, the directors present shall
appoint one of their number to be chairman of that
meeting.

In the case of an egualaty of wotes, the chairman
shall have a second or casting vote,

A director who 1is alse an alternate directoxy shall be
entitled wn the absence of his appointor to a separate
vote on behalf of his appoaintor in addition to bas cwn
vote,

It shall not be necessary to give notice of a meeting to
a darector who is absent from the United Kingdem,

An alternate director who is not himself a director may,
1f his appointor is not present, be counted towards the
guorum.

The continuing directors or a scle continuing director
may act notwithstanding any vacancies an their number
but, in such case, 1f the number of directors is less
than the number fixed as the quorum, he or they may act
only for the purpose of filling vacancies or of calling
a general meeting.

A meeting of the directors shall, subject to notace
therezf having bkeen gaven in accordance with these
arcicles, for all purpeces be deemed to be held when a
director 15 or directors are an comnunicatien by
telephcne cor televicien {or any other form of
audio-vasual linking) with another director or darectors

and all of the direstors in communacatisn 4gree to treat

1%
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35.13

15.14

15.14.1

15.14.2

the meeting ac oo keld 2f the nurzker of the directcrs an
gommUnACAticon congtitutes a gusrum ©f the board an
aczcrdanca with these arcicles. A regolut:cn pagoed by
the directors at puch a meeting ac gopecified an thig
article 15,13 shall ke as valid aos it would have keen af
passed at an actual meeting duly convened and held,

A rescluticn in writang executed by all the darertorc
entitled to receive notice ¢f a meeting of directors or
of a committee of directors shall be as walid and
effectual as if it had been passed at a mesting of
directors or {as the case may be) a committee of
directors duly ccnvened and held and may be contaaned in
one document or in several documents in the same terms
each executed by one or more directors; but a resoluticn
executed by an alternate director need not alsc be
signed by has appointor and, 1£f it ic executed by a
director who has appointed an alternate director, it
need not be executed by the alternate director an that
capacity.

A directer who as ain any way eather directly or
indirectly interested in & contract or arrangement or
proposed contract or arrangement with the company: -
sghall declare the nature of his .nterest at a meetaing of
the directors in accordance waith section 217 of the Act;
subject to such disclosure, shall be entitled to vote in
respect of any contract or arrangement in which he 1is
interested and 1f he shall do so his vote shall be
counted and he may ke taken into account in ascertaining
whether a quorum 15 present .

ALTERNATE DIRECTORS

Any darector way &t any time by wraitaing under his hand
and deposited at the office, or delivered at a meeting
of the directors, appaint any person {(including another

direzrsri o be his alternate director and may an lake
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6.2

6.4

1€.5

16.6

16.7

mannex ab% any time terminate suzh appointTent.  Sush
apgsankment, unless  prevaicusly aprproved by  the
directors, chall have effect only upsn and subjest ro
bzaing so approved.

The appointment of an alternate director chall dsterm:ine
cn the happening of any event which, if he were a
director, would caune him to vacate such cffice or if
hic appointor ceases to be a director.

An alternate director shall {except when absent from the
Unitegd FKiangdom) be entitled to rezeive notices of
meetings of the directors and shall be entitled to
attend and vote as a director at any such meeting at
whach the director appointing him is not perscnally
present and generally at such meeting to perform all the
functions of his appeointor as a director and for the
purposes of the proceedings at such meeting the
provisions of these articles shall apply as »f he
{instead of has appointor} were a director.

If an alternate director shall be himself a director or
shall attend any such meeting as an alternate for more
than one director his votaing rights shall ke cumulative.
If his appointor 12 for the time being absent from the
United Kaingdom or temporarily unable to act through ill
healeh or disability, the execution by an alternate
directeor of any regolution an writing of the direstors
shall be as effecrive as the execution by his appointor.
To such eitent as the darectors may from taime tOo time
determine in relation to any committees of the
directers, the foregoing provaisions of this artacle {16]
shall alse apply mutatis mutandis to any meeting of such
committee of which the appointor of an alternate
director 1s a member.

An alternate director shall nst (save as provided an

this article 1€} have power to act as a director nor



16.8

17

chall ke ke deemed to ke a direstor for the purpooes of
thece axrticles, kut he chall be an officer cof the
corpany and chall not be deemed to ke the agont of the
director appointang ham,

An alternate darector chall be entitled to centract apd
ke interested in  and benefit from contracts or
arrangements or trangactiens and te be repaid expenses
and to be indemnified to the same extent mutatag
mutandis as 1f he were a director, but he shall not be
entitled to receive from the company in regpect of his
appointment as alternate director any remuneration
except only such part (if any}) of the remuneraticn
otherwise payable to his appointor as such appointor may
by notice ain writang to the company from time toc taime
direct.

ASSOCIATE DIRECTORS

17.1

8]

17.

Subject to article 17.7 the fiirectors may from time to
time appoint any manager or other cofficer or person in
the employment of the company or any subsadiary
undertaking of the company to be an associate director
of the company. Any assorciate director so appointed
shall not be a director of the company and may be
removed by resclutaon of the directors at any time for
any reason and without the givang of any notice an that
behalf,

Until otherwise determined by the company in general
meeting there 15 no limit upon the number of assccirate
directors.

An associrate darector shall not be reguired to hold any
shares in the cewpany to qualify him for such office.

An agssociate director shall not while he containues to
hold offace be taken into account in calculating the
number to form a guorum at any meeting of the darectors.

The appoiniment, continuance in office, removal, powers,

&
[
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17.€.1
i7.6.2

17.6.3

17.7

lg

L ties and remuneraticn of the acsceziate darectors cr
any of them chall ke determined by the directors waith
full power ¢o make puch arrangemento ac the dircgtors
may thaink faic,

An aggociate director ghall not except with apd to the
extent of the sancticon of the directorp:-

have any right of access to the books of the company;

be entitled to receive notice of or te attend or vote at
the meetings of the directors;

be entitled to participate in any other respect in the
exarcise of the collective powers or duties of the
directors or to exercise any of the powers or raights of
a director individually under these articles provided
that no act shall be done by the directors which would
impose any personal liability on any or all of the
assoclate directors either under the Act or othexwise
except with their knowledge,

At any time the Majority Holder may by memorandum in
writing sagned by or on behalf of him or 2at, and
deposited at the office, appoint any person to be an
associate director or remove from office any associate
director who shall vacate office accordingly.

EXECUTION OF DOCUMENTS

Where the Act so permits, any instrument saigned by one
director and the secretary or by two directors and
expressed to ke executed by the company as a deed shall
have the same effect as 1f esecuted under the seal,
provided that no ainstrument shall ke 5o signed whaich
makes 1t clear cn its face that it 23 antended by the
person or perscns making it to have effect &5 a deed
without the authority of the directors or of a commitiee

authorigsed by the dairectors in that bkehalf.
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DIVIDRNDS

20

The darectors may deduct from any dividend payable cn or
in respect of a share all oums of woney prenently
payable by the holder wo the company on any acgoun
vwhatooever,

NOTICES

21

A notice may be given by the company to any member ain
writing either by hand or by sending it by pre-paid
fixst c¢lass pust or facsimile telecopier ("fax®) to hio
registered address within the United Kingdom or to kig
fax number supplied by him to the company for the giving
of notice to him. In the absence of such address or fax
number the member shall not be entitled to receive from
the company notice of any meeting.

In the case of joint holders of a share, all notices
shall be given to the joint holder whose name stands
farst in the register of members in respect of the joint
holding and notice so given shall be sufficient notice
to all the joant holders.

Notaices shall be deemed to have been received:-

1f delivered by hand, on the day of delavery;

1f sent by first class post, %wo business days after
posting exclusive of the day of posting:

1f sent by fax at the taime of trancmission or, af the
time of transmigssicn 1s not during the addressee’s
nermal kusiness hours, at 9.30 am on the next business
day.

INDEMNITY

Subject te the provisicnc of and so far as may be
permitted by the Act, every director, gecretary or other
officer of the company ghall ke entitled to be

indemnified cut of the assets of the ceowpany agaanst all

costs, charges, losses, exrences and  liabilities

incurred or oustained by him in the execution and



dipchaurge of hip durties or otherwise :=;  relasacw
thereto, Regulation 118 of Table A phall be extended

accordingly.



