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The Companies Act 1985

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

FRIDAY

LOI’!DON SUPERSTORES LIMITED

[

13/03/2009 3
COMPANIES HOUSE

1. The name of the company is London Superstores LIMITED.
2. The registered office of the company is to be situated in England.

3. The objects of the company are:

{1 To carry on all or any of the businesses of, and to carry out any o_f the operations
performed (whether on the Company’s account or otherwise) by traders, merchants,
agents, imponters, exporters, shippers, advertisers, distributors, owners, hirers,
operators, letters on hire, manufacturers, and dealers, of and in goods, wares;
products, stores, commadities, consumable articles, merchandise, chattels and effects
of a¥l kinds; to carry on all or any of the businesses of providing services of all kinds,
and acting as consultants, advisers, specialists, financiers and capitalists; and to
participate in, undertake, perform and carry out all kinds of commercial, industrial,
rading and financial operations and enterprises;

{2) To camy on the business of merchants and traders generally and to buy, sell, hire,
manufacture, repair, let on hire, alter, improve, treat and deal in all apparatus,
machines, materials and articles of all kinds;

(3) To invest and deal with the moneys of the company in or upon investments or
securities of any nature (whether as principal or agent) and generally to acquire, hold,
deal in and otherwise die—--~ ~f inusctmants and other securities;
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To camy on any other business or activity, whether trading, manufacturing, investing
or otherwise,

To purchase, take on lease or in exchange, hire or otherwise acquire, hold deal in and
otherwise dispose of all or any estate or interest in or over any lands, buildings,
easements, rights, privileges, concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade and any real or personal property {whether
tangible or intangible) of any kind;

To borrow and raise money, and to secure or discharge any debt, obligation or liability,
in any manner on any terms and for any purposes whatsoever, and in particular
{without derogation from the generality of the foregoing) to secure any debt, obligation
or liability by mortgages of or charges upon or by any other means upon all or any part
of the undertaking, real and personal property, assets, rights and revenues (present
or future) and uncalled capital of the Company and, in each case, subject to such
priority, intercreditor or subordination arangements as the directors think fit, or by the
creation and issbe on any terms of debentures, debenture stock or other securities of
any description;

To lend and advance money or give credit or financial accommodation in any manner
on any terms and for any purposes whatsoever, whether with or without interest and
whether or not supported by guarantee and/or security, to any person or company,
including but not limited to any company which is for the time being an Associated
Company (as defined below) of the Company;

To enter into any guarantee, bond, contract of indemnity or suretyship and otherwise
give security or become responsible for the performance.of any obligations or the
discharge of any liabilities by any person or company in any manner on any terms and
for any purposes whatsoever, whether with or without the Company receiving any
consideration or advantage and whether or not in furtherance of the attainment of any
other object of the Company and in particutar (without derogation from the generafity
of the foreguing) to guarantee, support or secure, by personal covenant or by
rmoartgaging or charging all or any part of the undertaking, property and assets and

‘revenues (present and future) and uncalled cépital of the Company , or by both such

methods, or in any other manner whatsoever and, in each case, subject to such
priority, intercreditor or subordination arrangements as the directors think fit, the
payment or repayment of any money secured by, or payable under or in respect of,
any debts, ebligations or securities whatsoever and the discharge of any liabilities
whatsoever, including but not limited to those of any company which is for the time
being an Associated Company (as defined below) of the Company or is otherwise
associated with the Company in business;

To establish and maintain or procure the establishment and maintenance of any share
aption or share incentive or profit sharing schemes or trusts or any non-contributory
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or contributory pension or superannuation schemes or funds for the benefit of, and to
make or give or procure the making or giving of loans, donations, gratuities, pensions,
allowances or emoluments (whether in money or money's-worth) to, or to trustees on
behalf of, any persons who are or were at any time in the employment of the company,
or of any company which is a subsidiary of the company or is allied to or associated
with the company or with any such subsidiary, or who are or were at any time directors
or officers of the company or of any such othér company as aforesaid, or any persons
in whose welfare the company or any such other company as aforesaid is or has been
at any time interested, and the wives, husbands, widows, widowers, families and
dependants of any such persons, and to establish and subsidise or subscribe to any
institutions, associations, c¢lubs or funds calculated to be for the benefit of or to
advance the interesis and well-being of the company or of any such other company
as aforesaid, or of any such persons as aforesaid, and to make payments for or
towards policies of assurance on the fives of any such persons and policies of
insurance for the benefit of or in respect of any such persons as aforesaid (including
insurance against their negligence or breach of duty to the company) and to pay,
subscribe or guarantee money to or for any charitable or benevolent objects or for any
e)‘thib‘ttion or for any political, public, general or useful object, and to do any of the
above things, either alone or in conjunction with any such other company as aforesaid;

To enter into any joint venture, partnership or joint-purse arrangement or arrangement
for sharing profits, union of interests or co-operation with any person, firm, or company
and to subsidise or otherwise assist any person, firm or company;

To establish or promote or concur in establishing or promoting any other company and
to guarantee the payment of the dividends, interest or capital of any shares, stock or
other securities issued by or any other obligations of any such company;’

To purchase or otherwise acquire and undertake all or any part of the business,
property, assets, liabilities and transactions of any person, firm or company;

To sell, improve, manage, develop, tum to account, exchange, iet 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 including without imitation, any
such dealing 01-' disposal on terms that are wholly or partly gratuitous or of a non-
commercial nature;

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 50 that no distribution
amounting to a reduction of capital be made except with the sanction (if any) for the
time being required by law;
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To make known the businesses or any of them or the products or any of them of the
company or the businesses or products of any other person firm or company, in
particular by advertising in the press, by circulars, by purchase and exhibition of works
of art or interest, by publication in beoks and periodicals, and by granting prizes,
rewards and donations, and by carrying on and conducting prize and competition
schemes or any scherne or arrangement of any kind, either 2lone or in conjunction
with any other person, firm or company, whereby the said businesses or any of them

may be promoted or developed, or whereby the said products may be advertised and
made known;

To enter into any amangement with any govermment or authority, supreme, municipal,
local or otherwise, of any country, and to cbtain from any such government or authority
all legislation, orders, rights, concessions and privileges that may seem requisite;

To borrow or raise or secure the payment of money for the pumposes of or in
connection with any of the company’s business or businesses;

To mortgage and charge the undertaking and all or any of the real and perscnal
property and assets, present or future, and all ar any of the uncalted capital for the
time being of the company, and to issue in ¢ash at par or at a premium or discount,
or for any other consideration, debentures, mortgage debentures or debenture stock
or other similar securities, payable to bearer or otherwise, and either penmanent or
redeemable or repayable, and coliateraity or further to secure any securities of the
company by a trust deed or other assurance;

To draw, make, accept, endorse, negotiate, discount and execute promissory notes,
bills of exchange and other negotiable instruments;

To pay or otherwise give consideration for any property or rights acquired by the

company in any manner whatsoever and in particular but without limitation in cash or

fully or partly paid-up shares, with or without preferred or deferred or guaranteed rights
in respect of dividend or repayment of capital or otherwise, or by any securities which
the company has power fo issue, or partly in one mode and partly in another;

To accept pay}ment or other consideration for any property or rights sold or otherwise
disposed of or dealt with by the company in any manner whatsoever and in particular
but without Eimitation in cash, whether 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, orin
debentures or mortgage debentures or débenmre stock, mortgages or other securities
of any company or corporation, or parily in one mode and partly in another, and to
hold, dispose of or otherwise deal with any shares, stock or securities 5o acquired;
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(22) To amalgamate with any other 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 other such company as aforesaid, with or without winding-up or by sale or
purchase (for fully or partly paid-up shares or otherwise) of all or a controlling interest
in the shares or stock of this or any other such company as aforesaid, or by
partnership, or any arrangement of the nature of partnership, or in any other manner;

(23) To pay out of the funds of the company all expenses which the company may lawfully
pay in respect of or incidental to the formation, registration and advertising of or raising
monay for the company and the issue of its capital, including brokerage and
commissions for obiaining applications for or taking, placing or under-writing shares,
debentures or debenture stock, and to apply at the cost of the company to Parllament
for any extension of the company's objects and powers;

{24)  To do all or any of the above things in any part of the world, and either as principals,
agents, trustees, contractors or otherwise, and either alone or in conjunction with
others, and either by or through agents, sub-contractors, trustees or otherwise; and

(29) To do all such other things as are in the opinion of the company incidental or
conducive to the above objects or any of them.

For the purpose of this Clause it is hereby declared that--

M the expression “company” {except where used in reference to this Company)
shall be deemed to include any govemment or any statutory, municipal or
public body, partnership, associations, syndicate or other body of persons,
whether incorparated or unincorporated and whether incorporated, domiciled
or resident in the United Kingdom or elsewhere;

(i) the expression “person” shall include any company as well as any other legai
or natural person;

{iii) the expression "securities” means and includes, any fully, partly or nil paid
share, stock, debenture or loan stock, bill, note, warrant, coupon, deposit
receipt or certificate, fund or obligation, interest or part?cipatory right of any
kind whatsoever;

(v) the expressions "and”™ and "or" shall mean "andfor” where the contest so
admits and the expressions “cther” and “otherwise” shall not be construed
ejusdem generis where a wider construction is possible;

W] the expression “Associated Company” shall mean any company which is for
the time being:
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1 a parent undertaking (as defined by Section 21 of the Companies Act
1989} of the Company; or

(2) a subsidiary undertaking (as defined by Section 21 of the Companies
Act 1989) of the Company or of any parent undertaking of the
Company;

3) a company controlled either by the same persons as control the
Company (or any parent undertaking of the Company) or by
connected persons;

{vi) the expressions “connected persons” and “control” have the respective
meanings attributed to those expressions by Sections 839 and 840 of the
Income and Corporation Taxes Act 1988; and

(vii}  the objects specified in the different paragraphs of this Clause shall not,
except where the context expressly so requires, be in any way limited or
restricted by reference to or inference from the terms of any other paragraph,
or the name of the Company, or the order in which such objects are stated,
but may be carried out in as wide a sense as if each of the said paragraphs
defined the substantive objects of a separate and independent company.
None of the above objects shall be deemed to be subsidiary or ancillary to any
other object and may be carried out whether or not in conn'ection with or in

furtherance of the attainment of any other object,

4. The fiability of the members is limited.

5. The share capital of the company is £100 divided into 100 shares of £4 each ranking pari
passu in all respects.
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The subscriber to this memorandum of association wishes to be formed into a company pursuant to
* this memorandum; and agrees to take the number of shares shown opposite its name.

NAMES AND ADDRESSES OF SUBSCRIBER NUMBER OF SHARES TAKEN BY
. : SUBSCRIBER

ROY C. KEEN ONE
Of Temple Chambers

Temple Avenue

London EC4Y OHP.

Company Director.

NIGEL L. BLOOD ONE
Of Temple Chambers

Temple Avenue

London ECA4Y OHP.

Company Director.

DATED 1 February 1978

WITNESS to the above signature:

GEORGE A. CORDEROY
Of Temple Chambers
Temple Avenue

London EC4Y OHP.
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1.1

1.2

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
LONDON SUPERSTORES LIMITED
(No. 01358349)

(Adopted by Special Resolution passed on 15" June 2007) FT"

DEFINED TERMS AND INTERPRETATION

Table A

The regulations contained 1n Table A (as defined below) shall apply as the regulations
or articles of association of the Company except where such regulations are excluded
or modified by these Articles No other regulations contained in any -statute or
subordinate legislation concerming companies, shall apply as the regulations or
articles of association of the Company

The regulations of Table A numbered 2, 24, 25, 26, 28, 46, 54, 60, 64, 72, 73, 74, 75,
81, 85, 86, 87, 94, 95,101, 111, 115, 118 do not apply The regulations of Table A

“numbered 1, 8, 30, 57, 62, 66, 67, 76 — 80 (inclusive), 84, 88 and 112 are modified as

set out n these Articles  The regulations of Table A numbered 88, 89, 91 and 93 are
excluded while there 1s a sole director of the Company Regulation 40 of Table A 1s
modified for so long as the Company has only one member Subject to these
exclusions and modifications, and in addition to the remaining regulations of Table A
the following are the articles of association of the Company

Definitions

In these Arucles the following words bear the following meanings save where
otherwise specified or where the context otherwise requires and regulation 1 of Table
A 1s modified accordingly

the “Companies Act” the Companies Act 1985 (as amended),

these “Articles” the articles of association of the Company as
amended from time 1o time,

“Board” means the board of Directors of the Company or
the Darectors present at a duly convened and
quorate meeting of the Diectors or a duly
authonsed commuttee of the Duarectors as the
context requires,




3.1

3.2

33

3.4

3.5

“Company” London Supertores Limited,

“Directors” the directors, for the ume being, of the Company or
(where the context so requires) those of such
directors present at a duly convened meeting of the
directors of the Company, or a commttee thereof,
at which a quorum 1s present, )

“month” calendar month,

“the Statutes” the Companies Act, the Compames Act 1989 and
cvery other statute (including any orders,
regulations or other subordinate legislation made
thereunder) for the time being in force concermng
compames and affecting the Company,

“subsidiary” or “subsidiary as defined in the Companies Act, and
undertaking”

“Table A” means Table A in the Compames (Tables A to F)
Regulations 1985 (as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985
and as further amended by the Companies Act
1985 (Electromc Commumcations) Order 2000)

Interpretation
In these Articles

references to a statute or a statutory provision include references to such statute or
statutory provision as amended or re-enacted whether before or after the date of
adoption of these Articles and include all subordinate legislation made under the
relevant statute whether before or after the date of adoption of these Articles,

unless otherwise specified or the context otherwise requires

3.2.1 words in the singular include the plural, and vice versa,
32.2  words importing any gender include all genders,
3.23 a reference to a person includes a reference to a body corporate and to an

unincorporated body of persons,

the headings are inserted for convenience only and do not affect the construction of
thesc Articles,

a special or extraordinary resolution shall be effective for any purpose for which an

ordinary or extraordinary resolution 1s expressed o be required under any provision of
these Articles, and

references to the execution of an electronic commumcation include references to its
being executed by such means as the Board may from time to time approve (including
for the purpose of establishing the authenticity or integnty of the commumcation)
Except nsofar as these Articles expressly require a communtcation to be in writing,
any electronic communication purporting to contain a copy of a document need not be

2




8.1

in wnting provided that 1t faithfully and inteligibly reproduces all the relevant
mformation given 1n wnting m the document References to anything given, sent or

recerved by, or contained 1n, an electromic communication include references to its

being published on a website and such publication being notified (by electronic
commumication or otherwise) to the relevant person i such manner that, where
relevant, that person would be deemed to have notice of it, and access on the website
1o 1t, for at least the duration of any relevant penod of notice or availability prescribed
by these Articles or by the Statutes

SHARE CAPITAL
Rights attaching to shares

Subject to the provisions of the Statutes, and without prejudice to any speaial nghts
previously conferred on the holders of any shares or class of shares for the time being
1ssued, any share m the Company may be 1ssued with such preferred, deferred or other
special nghts, or subject to such restrictions, whether as regards dividend, return of
capital, voting or otherwise, as the Company may from time (o ime by ordinary
resolution determine (or, 1n the absence of any such determination, as the Directors
may determine) and regulation 2 of Table A shall not apply to these Articles

Section 80 authority to allot

The Directors shall be generally and unconditionally authonsed pursuant to and m
accordance with s 80 of the Companies Act to exercise all the powers of the Company
for each prescnibed penod to allot relevant secunties up to an aggregate nominal
amount equal to the section 80 amount (as defined in Article 8 2)

Section 95 disapplication of section 89

Dunng each prescnibed period (as defined in Article 8 1) the Directors shall be
empowered pursuant to s 95 of the Compamies Act to allot equity secunities wholly
for cash pursuant to and within the terms of the general authonty conferred by Article
5,as1f s 89(1) of the Companies Act did not apply to that allotment

Authority to make offers or agreements which might require allotment after
section 80 authority has expired '

By the authonty and power conferred by Articles 5 and 6, the Directors may, dunng
the prescribed pertod, make offers or agreements which would or might require the
allotment of equity secunues or other relevant securities after such penod expires and
m such circumstances the Directors may allot securities 1n pursuance of that offer or
agreement as if such authonty and power had not expired

Definitions for purpeses of Articles 5 to 7
For the purposes of Articles 5to 7

“prescribed period” means in the first instance the period from the date of the
adoption of these Articles to the next annual or extraordinary general meeting of the
Company at which a reselution to renew the authonty or power conferred by Articles
5 or 6 (as the case may be) 1s passed or the fifth anmversary of the date of adoption of

3




8.2

8.3

84

10

these Articles, whichever 1s the earlier, and shall thereafter mean any penod (not

exceeding five years on any occasion) for which the authonity and power conferred by
Articles 5 and 6 above are renewed by a special resolution of the Company stating the
section 80 amount and section 8% amount for such penod,

“the section 80 amount” shall for the first prescnbed penod be £27,306 and for any
other prescnibed period shall be the amount stated in the relevant special resolution or,
in either case, any increased amount fixed by resolution of the Company in general
meeting,

“the section 89 amount” shall for the first prescribed penod be £27,306 and for any
other prescribed perod shall be the amount stated 1n the relevant special resolution or,
in either case, any increased amount fixed by resolution of the Company 1n general
meeting, and ’

the nominal amount of any secunties shall be taken to be, 1n the case of nghts to
subscnbe for or to convert any secunties 1nto shares of the Company, the nominal
amount of such shares which may be allotted pursuant to such nghts

LIEN ON SHARES
Lien on shares excluded for secured institutions
Any lien on shares which the Company has pursuant to Regulation 8 of Table A shall
not apply 1n respect of any shares that have been charged by way of secunty to 2 bank

or financial institution or such chargee's nominee, a subsidiary of a bank or financial
institution or such chargee's nomnee

TRANSFER OF SHARES

~ Discretion to refuse to register a transfer

The directors may, 1n their absolute discretion and without assigning any reason
therefore, decline to register any transfer of any share, whether or not 1t 1s a fully paid
share, save that the directors shall not decline to register any transfer of shares, nor
may they suspend registration thercof, where such a transfer

4] 1s executed by any chargee t0 whom such shares have been charged by way of
secunty, or by a nomnee of such chargee (a “Secured Institution”),

() 1s executed by a Secured Institution, pursuant to the power of sale under such
security, and a certificate by an official of such Secured Institution that the shares
were so charged and the transfer was so executed shall be conclusive evidence of such
facts, or

(1) 15 delivered to the Company for registration by a Secured Institution in order
to perfect its secunty over the shares,

and the directors shall immediately register any such transfer of shares upon receipt
and furthermore, notwithstanding anything to the contrary 1n these Articles, no shares
in the Company to be transferred or proposed to be transferred to a Secured Institutton
shall be required to be offered to the shareholders for the ime being of the Company
and no such shareholder shall have any right under the Articles or otherwise to require
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11

12

13

14

14.1

14.2

14.3

such shares to be transferred to them for valuable consideration or otherwise
Regulations 24, 25, 26 and 28 shall not apply

TRANSMISSION OF SHARES
Directors’ notice requiring election

The Directors may give notice requinng a person to make the election referred to 1n
regulation 30 of Table A and if that notice 15 not complied with within sixty clear days
the Directors may thereafler withhold payment of all dividends and other amounts
payable in respect of such share(s) until the election has been made '

GENERAL MEETINGS
Place of meetings

The Directors may make arrangements for simultaneous attendance and participation
by members at the place at which the chairman of the meeting shall preside or any
other places, provided that, persons attending at any particular place shall be able to
simultaneously participate in the bustness for which the meeting has been convened,
and see and hear, and be seen and heard by, persons attending at the other place(s) at
which the meeting 1s convened

Postiponement of general meetings

If the Directors n their absolute discretion decide that 1t 1s unrecasonable or
impracticable for any reason to hold a general meeting at the time or place specified
m the notice of that meeting, they may postpone the general meeting to another time
or place by giving notice of the revised ime or place to all the members Where the
Directors postpone the meeting not less than seven days before the date fixed for the
meeting, such notice shall be given 1n accordance with Article 38  If postponement
takes place less than seven days before the date fixed for the meeting, nouce shall be
given both tn accordance with Article 38 and by advertisement in accordance with
Article 41

Proceedings at general meetings and votes of members

The chairman may invite any (whether a member of the Company or not) person to
attend and speak at a general meeting who he considers to be equipped by expenence
or knowledge of the Company’s affairs to assist in the business being transacted at the
meeting

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before the show of hands or immediately upon the declaration of the result thereof a
poll 15 duly demanded Subject to the provisions of the Statutes, a poll may be
demanded by the chairman or by a member or members present n person or by proxy
and entitled-to vote Regulation 46 of Table A shall not apply to these Articles

Subject 1o the Statutes and any nghts or restnictions as to voting attached to any shares
which have been i1ssued or may for the ime being be held, and to any suspension or
abrogation of voting nghts pursuant to these Articles, at every general meeting every
member who, betng an 1ndividual, 1s present m person or by proxy or bemng a
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14.4

14.5

14.6

14.7

15

15.1

15.2

15.3

corporation, 15 present by a duly authonsed representative who 1s not himself a
member entitled to vote, on a show of hands shall have one vote and on a poll shall
have one vote for every share of which he 1s the holder Regulation 54 of Table A
shall not apply to these Articles

Regulation 57 of Table A 1s modified by the inclusion after the word “shall” of the
phrase “, unless the Directors otherwise determine,”

No amendment or proposed amendment to any ordinary resclution shall be put to or
voted upon by the members at any general meeting or adjoumned general meeting
unless the Company has received wntten notice of the amendment or proposed
amendment and of the intention of the proposer to attend and propose 1t at least forty-
eight hours before the time fixed for the general meeting Notwithstanding that no
such wrtten notice shall have been given, the chairman, in his absolute discretion,
may accepl or propose at any general meeting or adjoumed general meeting
amendments of a minor or formal nature or to correct a manifest error or which he
may in his absolute discretion consider fit for consideration at the meeting

If an amendment proposed to any resolution under consideration 1s ruled out of order
by the chairman, the proceedings on the resolution shall not be invalidated by any
error 1n the ruling

In the case of a resolution duly proposed as a special resolution or extraordinary
resolution, no amendment thereto (other than an amendment which the Company 1s
lawfully permitted to make) may m any event be considered or voted upon

PROXIES
Method for appointing a proxy

The appointment of a proxy and (if required by the Directors) any authonty under
which 1t 1s executed or a copy of the authonty certified notanally or in some other
way approved by the Directors must be 1n wnting 1n any usual form or in any other
form which the Directors may approve Regulation 60 of Table A shall not apply to
these Articles

The proxy must be executed by or on behalf of the appointor and deposited or,
dehvered to the Company in the manner specified by regulation 62 of Table A save
that “deposited at” shall include sending 1t by post, fax or electromic communication
and the reference to “not less than 48 hours™ in regulation 62(a) and regulation 62(aa)
and “not less than 24 hours” n regulation 62(b) shall each be replaced by the words
*“at any time”

When two or more valid but diffenng appointments of proxy are delivered or received
in respect of the same share for use at the same meeting or poll, the one which 1s last
delivered or received (regardliess of 1ts date or the date of its execution) shall be
treated as replacing and revoking the other as regards that share 1f the Company 1s
unable to determine which was last delivered or received, none of them shall be
treated as valid in respect of that share No instrument of proxy shall be vahd after
the expiration of twelve months from the date stated in 1t as the date of 1ts execunon




154

16

17

18

19

20

20.1

20.2

Deposit of an instrument of proxy does not preclude a member from attending and
voting at the meeting or at any adyjournment of 1t

Proxy valid for adjournment

An appointment of proxy shall (unless the contrary be stated 1n 1it) be vahid as for any
adjournment of the meeting as for the meeting to which 1t relates

CORPORATIONS ACTING BY REPRESENTATIVES
Appointment must be delivered

A resolution authonsing a person to act as a representative of a corporation shall not
be effective for the purposes of any meeting unless a copy or extract of such
resolution, certified as a true copy or extract by a director or secretary or member of
the governing body of the corporation concerned, has been delivered prior to the time
fixed for the commencement of the meeting to a Director or the secretary of the
Company

NUMBER OF DIRECTORS
Number of Directors

Unless otherwise detenmined by the Company by ordinary resolution, the number of
Directors (other than alternate Directors) shall not be subject to any maximum but
shall be subject to a mmimum of one and regulation 64 of Table A shall not apply to
these Articles

ALTERNATE DIRECTORS

Alternate can represent more than one Director

A Director or any other person may act as alternate Director to represent more than
one Director and an alternate Director shall be entitled at meetings of the Directors or
any commmuttee of the Directors to one vote for every Director whom he represents in
addition to his own vote (if any) as a Director but he shall not be counted more than
once for the purposes of a quorum

POWERS OF DIRECTORS
Power to delegate

The Directlors may delegate any of their powers, authonties and discretions which are
capable of delegation

20.1.1 to any Director holding any executive office (including without hmitation
the chairman or Chief Executive or Managing Director), and

20.1.2  to any commuttee consisting of one or more Directors and (1f thought fit)
one or more other persons

Any such delegation (which may nclude authonty to sub-delegate all or any of the
powers delegated) may be for such time and subject to any terms and conditions the
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20.3

21

22

23

24

25

26

Directors impose and either collaterally with or to the exclusion of thetr own powers
and may be revoked or altered

The power to delegate under this Article 20 includes power to delegate the
determination of any fee, remuneration or other benefit which may be paid or
provided to any Director Subject as aforesaid, the proceedings of any commuttee
with two or more members shall be govemned by such of these Articles as regulate the
proceedings of Directors so far as they are capable of applymng Regulation 72 of
Table A shall not apply

Directors to exercise Company’s voting powers

The Directors may exercise the voting powers conferred by the shares in any
company held or owned by the Company or exercisable by them as directors of such
other company 1n such manner 1n all respects as they think fit

Financial assistance

The Directors may exercise all the powers of the Company, subject to the Statutes, to
financially assist 1n the purchase of 1ts shares

Borrowing powers

The Directors may exercise all the powers of the Company to borrow money and to
pledge or grant any securnty over all or any part of 1ts undertaking, property and assets
(present and future) and uncalled capital and, subject to the Statutes, to 1ssue
debentures, debenture stock and other secunities whether terrmmable, redeemable or
perpetual and whether outnght or as collateral secunty for any guarantee, debt,
hability or obligation of the Company or of any third party

DIRECTORS
Retirement by rotation

The Directors are not subject to retirement by rotation Regulations 73, 74 and 75 of
Table A do not apply to these Articles References in regulations 67, 76-80
(inclusive) and 84 to retirement by rotation are excluded

Appointment

A director may be appointed erther by the Company 1n accordance with regulation 78
of Table A as amended by these Articles or may be appointed by the Directors A
person appointed as a director by the then existing Directors 1s not required to retire
from office at the next annual general meeting following hus appointment and the last
two sentences of regulation 79 of Table A shall not apply to these Articles

The holder or holders of more than half in nominal value of the shares giving the nght
to attend and vote at general meetings of the Company may remove a director from
office and appoint a person to be a director, but only 1f the appointment does not caise
the number of directors to exceed a number fixed by or 1n accordance with the articles
as the maximum number of directors The removal or appomntment 1s effected by
notice to the Company signed by or on behalf of the holder or holders The notice




27

28

28.1

may consist of several documents 1n similar form each signed by or on behalf of one
or more holders and shall be left at or sent by post or facsimile transmission to the
office or such other place designated by the directors for the purpose The removal or
appointment takes effect immediately on deposit of the notice in accordance with the
articles or on such later date (1f any) specified in the notice

Disqualification and removal of directors
The office of a director 1s vacated 1f

(2) he ceases to be a director by virtue of any provision of the Act or he becomes
- prohibited by law from being a director, or

(b) he becomes bankrupt or makes any arrangement or composition with his
crechtors generally, or

(c) he becomes, 1n the opimon of all his co-directors, incapable by reason of
mental disorder of discharging tus duties as director, or

(d) he resigns his office by notice to the Company, or

(e) he 1s for more than six consecutive months absent without permission of the
directors from meetings of directors held during that penod and his alternate
director (2f any) has not dunng that penod attended any such meetings instead
of hum, and the directors reselve that tus office be vacated, or ’

H in the case of a Director who holds any executive office, his appomntment as
such 1s terminated or expires and the other Directors resolve that his office 1s
vacated, or

{2) he 1s requested 1n wnung by all the other Directors to resign (without
prejudice to any claim for damages for breach of any contract of service
between the Director and the Company), or

(h) he 15 removed from office by notice given by a member or members under Article
26

A resolution of the Directors that a Director has vacated office under the terms of this
Article 27 shall be conclusive as to the fact and the grounds of vacation stated in the
resolution Regulation 81 of Table A shall not apply to these Articles

DIRECTORS’ INTERESTS
Permitted Directors’ interests

Subject to the provisions of the Statutes, and provided that he has disclosed to the
Directors the nature and extent of any matenal interest of his 1n accordance with
Article 29 and the Statutes a Director notwithstanding his office

may be a party to, or otherwise interested 1n, any contract, transaction, arrangement
or proposal with the Company or in which the Company 1s otherwise interested, either
n regard to his tenure of any office or place of profit or as seller, buyer or otherwise,




28.2

283

29

29.1

29.2

20.3

294

30

30.1

may be a Director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested i, any body corporate promoted by the
Company or 1n which the Company 1s otherwise interested or as regards which the
Company has any powers of appointment, and

may hold any other office or place of profit under the Company (except that of auditor
or auditor of a subsidiary of the Company) in conmjunction with the office of Director
and may act by himself or through his firm n such professional capacity to the
Company, and in any such case on such terms as to remuneration and otherwise as the
Durectors may arrange Any remuneration shall be 1n addition to any remuneration
provided for by any other Arhcle,

and no such contraci, transaction, arrangement or proposal shall be hable to be
avoided on the ground of any such interest or benefit Regulation 85 of Table A shall
not apply to these Articles

Declaration of Directors’ interests

A Director who, to his knowledge 1s 1n any way (directly or indirectly) mnterested in a
contract, transaction, arrangement or proposal with the Company, shall declare the
nature of his interest at a meeting of the Directors at which the question of entenng
mto such contract, transachon, arrangement or proposal 1s first considered, if he
knows his interest then exists or, mn any other case, at the first meeting of the Directors
after he knows that he 1s or has become nterested Regulation 86 of Table A shall not
apply to these Articles For the purposes of this Article

a general notice given to the Directors that a Director 1s to be regarded as having an
inierest of the nature and extent specified 1n the notice 1n any contract, transaction,
arrangement or proposal 1n which a specified person or class of persons 1s interested
shall be deemed to be a disclosure that the Director has an imterest 1n any such
contract, transaction, arrangement or proposal of the nature and extent so specified,

an interest of which a Director has no knowledge and of which 1t 1s unreasonable to
expect him to have knowledge shall not be treated as an 1nterest of his, and

an interest of a person who 1s, for the purposes of the Companies Act, connected with
{which words shall have the meaning given to them by s 346 of the Companies Act) a
Dhrector shall be treated as an mterest of the Dhirector and, n relation to an alternate
Director, an nterest of his appointor shall be treated as an 1nterest of the alternate
Director without prejudice to any interest whuich the altemate Director has otherwise,
and

an nterest of a person who 1s connected with a Director shall be treated as an interest
of the Director

DIRECTORS’ GRATUITIES, PENSIONS AND INSURANCE
Directors’ ability to provide benefits to current or former Directors

The Directors may provide benefits, whether by the payment of gratuities or pensions
or by purchasing and maintaimng insurance or otherwise, for the benefit of any
persons who are or were at any time directors or the holders of any executive or
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30.2

303

31

32

33

comparable office of employment with the Company or any other company or
undertaking which 1s or has been (a) a subsidiary of the Company or (b) otherwise
allied to or associated with the Company or a subsidiary of the Company or (c) a
predecessor in business of the Company or of any such subsidhary, and (d) for any
member of lis family (including a spouse and a former spouse) or any person who 1s
or was dependant on lm, and may (as well before as after he ceases to hold such
office or employment) establish, maintain, subscrnibe and contribute to any fund and
pay premuums for the purchase or provision of any such benefit Regulation 87 of
Table A shall not apply to these Articles

The Directors may procure that any of such matters referred to m Article 30 1 may be
done by the Company either alone or 1n conjunction with any other person

No Director or former Director shall be accountable to the Company or the members
for any benefit provided pursuant to Article 30 1 and the receipt of any such benefit
shall not disqualify any person from being or becoming a director of the Company

PROCEEDINGS OF DIRECTORS
Address for notices

If 2 Darector or alternate Director has notified the Company 1n wnting of an address in
the United Kingdom at which notice of meetings of the Directors 1s to be given to hum
when he 15 absent from the United Kingdom, he shall, 1f so absent, be entitled to have
notice given to hum at that address and regulations 66 and 88 of Table A shall be
modified accordingly, but the Company shall not be obliged by virtue of this Article
31 to gave any Director or alternate Director a longer penod of notice than that to
which he would have been entitled to had he been present in the Umited Kingdom at
that address

When Director may count in quorum or vote

A Director may vote and be counted i the quorum on any resolution of the Directors
m respect of which he has a direct or indirect nterest but he shall not vote or be
counted n the gquorum on any resolution of the Directors or a committee of the
Duirectors concerning his own appointment {including the fixing or varying of terms of
appontment) as the holder of any office or place of profit wath the Company or any
company 1 which the Company 1s directly or indirectly interested Regulations 94
and 95 of Table A shall not apply to these Articles

Remote participation at Directors’ meetings

Any Director (including an alternate Director), or a member of a commuitiee of the
Directors, may participate 1n a meeting of the Directors, or such commiltee, by means
of a conference telephone, video conferencing facihity or other simlar communicating
equipment whereby all persons participating in the meeting can hear and speak to
each other Persons partictpaling 1n a meeting in this manner shall be deemed to be
present at such meeting and shall accordingly be counted in a quorum and be entitled
to vote Subject to the Statutes (in particular s 317 of the Companies Act), all
business transacted in this way shall be deemed to be vahdly and effectively
transacted although fewer than two Directors or alternate Directors are physically
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34

35

36

37

present at the same time Such a meeting shall be deemed to take place where the
largest group of those participating 15 assembled or, 1f there 1s no group which 1s°
larger than any other group, where the chairman of the meeting 1s present

Act by Director and secretary not to be by same person

Any provision of the Statutes or of these Articles authonsing or requinng a thing to be
done by or to a Director or a secretary 1s not satisfied by i1ts being done by or to the
same person acting both as Director and secretary

THE SEAL
Directors to decide who should attest affixing of a seal

The Directors may determine whether any instrument 1o which a seal 1s to be affixed
shall be signed and 1f so by whom The Directors may ajso decide either generally or
n 3 particular case that a signature may be dispensed with or affixed by mechamcal
means Unless otherwise so determined, every deed, contract, document, 1nstrument
or other wnting to which a seal shall be affixed shall be signed on behalf of the
Company by two of the Directors of the Company, or by a Director and the secretary
of the Company, or by two persons authonised to sign such deed, contract, document,
nstrument or other wnting on their behalf Regulation 101 of Table A shall not apply
to these Articles

DIVIDENDS
Payment of dividends in other currencies

Except as otherwise provided by the nghts attached to the shares, dividends may be
declared or paid n any currency The Directors may agree with any member that
dividends which may at any ime or from time to time be declared or become due on
his shares in one cumrency shall be paid or satisfied in another, and may agree the
basis of conversion to be apphed and how and when the amounts to be paid in the
other currency shall be calculated and paid and for the Company or any other person
to bear any costs involved

Interim dividends in specie

A board resolution approving payment of an mtenm dividend may direct that the
intenm dividend shatl be satisfied whoily or partly by the distribution of assets and n
particular of paid-up shares or debentures of another company Where any difficulty
anises 1n regard to the distnbution, the Directors may settle the same as they see fit
and, 1n particular, may 1ssue fractional certificates (or 1gnore fractions), may fix the
value for distribution of any assets, may determine that cash shall be paid to any
member upon the footing of the value so fixed in order to adjust the nghts of
members, and may vest any assets in trustees on trust for the persons entitled to the
dividends
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NOTICES
Methods of giving notice

Save where otherwise provided n these Articles, any notice to be given to or by any
person pursuant to these Articles (other than a notice calling a meeting of -the
Directors or of a committee of the Directors) shall be in wnting or shall be given
using electromc communication to an address for the tme bemg notified for that
purpose to the person giving the notice and regulation 111 of Table A shall not apply
to these Articles In this Article and the next, “address™, 1n relation to electronic
communication includes any number or address used for the purposes of such
comumunication

The Company may give any notice to a member either personally, or by sending 1t by
post n a pre-paid envelope addressed to the member at his registered address, or by
leaving 1t at that address or another address notified for that purpose or by giving 1t
using electromc communication to an address for the time bemg notified to the
Company by the member and regutation 112 of Table A shall be modified
accordingly

The signature on any notice required to be given by the Company may be typed or
pnnted or otherwise written

Notice by electronic methods

Any electronic notification, published on a website 1n accordance with the Companies
Act 1985 (Electromic Communications Order 2000), must

(a) provide the address of the website,

(b)  provide the page on which the notice may be accessed and how 1t may be
accessed,

(c) state that 1t concems a notice of a meeting served n accordance with the
Compamies Act,

(d)  specify the place, date and ume of the meeting, and

(e) state whether the meeting 1s to be an annual general meeting or extraordinary
general meeting

When notice is given

A nonice sent by post shall be deemed to have been given on the day following that on

which the envelope contaiminig the notice was posted 1f pre-paid as first class post and
within 48 hours if pre-paid as second class post after it has been posted  Proof that the
envelope was properly addressed, prepaid and posted shall be conclusive evidence
that notice was given A notice contained 1n an electronic communication shall be
deemed to be given at the expiration of 48 hours after the time 1t was sent Proof that
a notice contained 1n an electronic commumnication was sent.in accordance with
guidance 1ssued by the Institute of Chartered Secretanes and Admimstrators shail be
conclusive evidence that notice was given A notice not sent by post but left at a
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registered address or address for service in the United Kingdom 1s deemed to be given
on the day 1t 1s left A notice given by newspaper advertisement shall be deemed to
have been served at noon on the day on which the advertisement appears Regulation
115 of Table A, shall not apply to these Articles

Notice in event of suspended postal services

If at any time by reason of the suspension or curtailment of postal services within the
United Kingdom the Company 1s unable effectively to convene a general meeting by
notices sent through the post, a general meeting may be convened by a notice
advertised on the same date 1n at least one national daily newspaper with circulation
in the United Kingdom and such notice shall be deemed to have been duly served on
all members entitled thereto at noon on the day when the advertisement appears In
any such case the Company shall send confirmatory copies of the notice by post or by
electromc communication to an address for the ume being notified to the Company by
the member for such purposes 1f at least seven days pnor to the meeting the posting of
notices to addresses throughout the United Kingdom again becomes practicable

WINDING UP
Directors’ power to petition

The Dhrectors shall have the power n the name and on behalf of the Company to
present a petition to the Court for the Company to be wound up

INDEMNITY AND INSURANCE
Directors may be indemnified subject to the statutes

Subject to the provisions of and so far as may be consistent with the Statutes, but
without prejudice 10 any indemnity to which such person may otherwise be entitled,
every Director, Secretary and other officer of the Company (other than any person
(whether an officer or not) engaged by the Company as auditor) shall be entitled to be
indemmified out of the assets of the Company against any hability incurred by him for
neghgence, default, breach of duty or breach of trust in relation to anything done or
omitted 10 be done, or alleged to have been done or omitted to have been done, by
him as a director, secretary or other officer of and in refavon to the affairs of the
Company, provided that this Article 43 shall be deemed not to provide for, or entitle
any such person to, indemnification to the extent that it would cause this Article 43, or
any element of i, to be treated as void under the Statutes and regulation 118 of Table
A shall not apply to these Articles

Power to purchase and maintain insurance

Subject to the provisions and so far as may be consistent with the Statutes, but without
prejudice to the provisions of Article 43 or any other protection from hability to
which such person may otherwise be entitled, the Directors shall have power to
purchase and maintain, at the cost of the Company, insurance for, or for the benefit of],
any persons who are or were at any time Directors, officers or employees of the
Company or of any associated company of the Company within the meaning given in
sectton 309A of the 1985 Act (an “Associated Company”) (other than any person




{whether an officer or not) engaged by the Company or an Associated Company as
auditor) or who are or were at any time trustees of any retirement benefits scheme or
employees’ share scheme in which employees of the Company or any Associated
Company 15 interested, including (without prejudice to the generality of the foregomng)
insurance against any hability incurred by such persons in connection with any
negligence, default, breach of duty or breach of trust by him in relation to the
Company or otherwise 1n connection with his duties, powers or office 1n relation to
the Company or Associtated Company or retirement benefits scheme or employees’
share scheme
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