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THE COMPANIES ACTS 1948 TO 1976

Declaration of compliance with
the requirements of the
Companies Acts 1948 to 1976 on
application for registration

of a company

Pursuant to section 15 (2) of the Companies Act 1948 as
amended by the Companies Act 1976

Name of Company

HOULTS BOLDINGS Limited*

I, David Hardman

of _ Dloyds Bank Chamhers . Collingunod. Street:
Newcagtle upon Tyne NE1 1JP

do solemnly and sincerely declare that | am}__a. Solieitor of the Supreme .
Court engaged in the formation

of___Joults Holdings

4\1" . .
; Limited®

and that all the requirements of the Companies Acts 1948 to 1976 in respect ot
matters precedent to the registration of the said company and incidental thereto
have been complied with. And | make this solemn Declaration conscientiously
believing the same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835

Declared at__Newcastle upon Tyne

5“1'&“-%

oDl

the day of _ SEPTEMRER
One thousathred and___seventy eight
before me, oy IZ_. L&

A_Cemmissionerfor-Cathst (S’Mé:o -

Presentor's name, address -

e, . For official use
and reference (if any): General section Post room
Maughan and Hell
Lloyds Banlk Chembers
Collingwood Strech /"f“""*j\
Newcastle upon Tyne @l ot
NE1 1JP P
Ref:  IH/NCAFS ‘

cva Peklchg Lonkad, Rerwich Heusa, ¥1,13 Nanwich Stroot, London ECAA TAB, o subcidinry 6f tho Solicitors Law Sigtionary Sotioty Limitad,

Camponies G4 Anrl ity
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Name of Company

A

WITH LIMITED LIABILITY UNDER THE COMPANIES ACT 1948

Pursuant to Part V of the Finance Act 1973

HOULTS HOLDINGS

...........

..........................

Nominal capital®........ 150,000 divided into 150,000 Ordinary hares

.......................................................................

PERRRe s g

................................................

......

............................

.....

.............

............

C Number and description of shares taken on incorporation*.......2..000d

D lotalamount payable on eachf (including premium if @y}l evmmesmesmmnrns / ...................................................
B Amount paid or due and payebie on 686 .o o

E Total amount pid orducand payable nrespect of C

G Capital duty payable on F at £1 per £100 or part of £100

1 hereby certify that the above particulars ave correct in all respects.

..........................................................................................

* Distinguish between Preference, Ordinary, Redeemable Preference, ete. shares.

t If amounts are contributed otherwise than in cash, that fact with full particulars must be stared.

Note: Tiis form must be delivered to the Registrar of Companies when applying for incorporation of the company.
Presented by: For official use only:
lenshean and H0l1
Hloydo Donlt Charbers
C()llld ood Jrech

f,“:casUle THOR JLyNo
b I

Presentor’s reference:

a‘&*‘é
—_— ‘/A*w/"?;,—w] i RN QD-
@/ﬁ
LiG :
” P ,
“ g ’c_

sz Publisking Limited, Oyez House, 237 Long Lawe, Lorden SE1 4PU a subsidiary of The Seliciters® Law

9y S50 = Statiorery Sm:mty Limited.

Conperies 6
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Memorandum of Beaderintio

OF

HOULTS HOLDINGS LIMITED

—
———

7
1. The name of the Company is HOULTS HOLDINGS LIMITED P

Hame
2., The registered office of the Company will be situate in Cffice
England,
3. The objects for which the Company is established are :- Objects

(A) (i) To carry on %“he business of an investmente
hold:mg and property-holdn.ng _company..and for
that purpose to BCQUiTe BY subscription,
purchase, lease, concession, grant, licence,
exchange or otherwise and hold by way of
investment shares, stocks, debentures, debenture
stock, funds, mortgages, obligations and
securities of any kind, and land, buildings
and hereditaments of any tenure of description
and any estate or interest therein and any
right over or connected therewith including
(without limiting the generality of the fore-
going) freehold or leasehold ground rents,
reversions, mortgages and charges.

(i1) To carry on all or any of the businesses of
general carriers, transport, cartage and haulage
contractors, shipping, forwarding and commission
agents, household, office and furniture removers,
and removers of all kinds of personal property,
vehicle repairers, warehouseren, sitorers, packers,
wharfingers, ship chandlers, lightermen, carriers
of goods, mall order distributors, auctioneers,
appreisers, valuers, brokers, insurance brokers and
surveyors; 0 wnderiake the storage, warechousing,
pecking, rof*c:"a.., carrying, Jelivery, purchase, szle,
exchange,rortgzzing, rledzing, letting and exhibibing
«f personal property ot every discr.i.ptinn and to act
as agents for the depssitors ox any such personsl
property in effecting ssles, efc},anges, nortzages,
pledges and purchases thereaf; @in collecting, paying
and remitting the proceeds of such transactions;

end {5 purchase or otherwuise aequire and o sell, let
or otherwice dispose of and dezl 3 PEEEY a8l Pro ert,:y- .

iy $193 L ABATS, ; . il
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fequire lends
property
rights and
privileges

Consiruct roads
reilvays
buildings etc

Borrow money

Mortgage
undertaking

Tssue
securities

(8)

(©)

(D)

(E)

(F)

(@)

(1)

Yo carry on any other trade or business wnatsoever
wiieh can, in the opinien of tne Doard of Directors,
be advantageously carried on by the Company in
connection with or as ancillary to any of tne above
businesses or the general business of tne Company,

fo purchase, take on leascor inexchange, hire or
otherwise acquire and hold for any estatc or
interest any lands, buildings, easenenits, righis,
priiileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant,
vehicles, stock-in-trade, and any real or personal
property of any kind necessary or convenient for
the purposes of or in connection with the Company!s
business or any branch or deperiment thereof, or
which ray enhance the value of any other property
of the Compeny.

To erect, consvruct, lay dowm, enlarge, alter and
maintain any roads, railweys, trarmays, sidings,
bridges, reservoirs, shops, stores, garages,
factories, buildings, works, plant and machinery
necessery or convenient for the Compeny's business,
and to contribute to or subsidise the erection,
construction and neiutenance of any of the above.

To borrow or raise or secure the payment of money,
and.for those or other purposes including in particuler
(but without prejudice to the generality of the, foregoing),
the giving of collateral security for any guarantee by
the Company or for any obligation of the Company 's holding
company (if any) or any subsidiary of the Company or of
such holding company oxr any company otherwise associated
with the Company in business, to mortgage or charge the
undertaking and all or eny part of the property and rights
of the Company, present or after acquired, including
uncalled capital, and to create and issue redeemsble
debentures or debenture stock, bonds or other obligations.

To mortgage end charge the undertaking and &l11 or

any of the resl and personal property and wmsebs,
present or future, and all or any of the uncalled
gapital for the time being of the Company, and to
1ssue at par or at 2 premium or discount, and for
such consideration, and with and subject to such
rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either
pernenent or redeemable or repoyable, and collaterally
or further to secure any securities of the Compaity, or
of any other person or corporation, by a trust deed
or other assurance,

To issue end deposit any securities which the Company
has pover to issue by wey of rortpage ‘o secure any
sun less than the norinal z.ount of such cecuritics,
and elso by way of security for the performarce of
aiy contracts or oblipsiions ef the Corpany or of any
other person or CoOrpnresion.

Tg iﬁce:.ve oney on deposil or loan upon sack terms
a";l' e Corpany may approve, snd to guerantee the
e lgah?ns and coutrastz of obher peysong or
f?&‘zmr?t}oﬁﬂa and generally to give guaranbees and
g z:;i;m. t;ﬁ.es &hd in porbleniar (buat without prejudice
A =S Ly - M
o uhe gencralivy of ihe foregoing) to prarcntee the
E“Bi:‘f-*: ”f Toneys sesured by or prysble under or in
regpect of or the rerflovranee of chares. Acherdnirec,
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(9)

(X)

(L)

(10
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(0)

debenture stock, bonds, mortzages, charges, securities,
obligations and contracts of any company, whether
British, Commonwealth or foreign, or of eny authority,
Supreme, municipal, local or otherwise, or of any person
whomsoever whether corporate or unincorporate including
in particular (but without prejudice to the generality
of the foregoing) the Company's holding company (if any)
or any subsidiary of the Coripany or of such holding
company or any ccmpany otherwise associzted with the
Company in business.

To lend and advance money or give credit to such
Persons or companies and on such terms as rnay seen
expedient, and in particular to custorers and others
having dealings with the Company, and generally to act
as bankers for customers and others.

To grant pensions, allowances, gratuities and bonuses
to0 any persons (including Directors and other officers)
who may be or have been in the employment or service
in any capacity of the Company or of any subsidiary
company of the Company or of the predecessors in
business of the Company or of any such subsidlary
company or the dependents or connections of such
persons, to establish and maintain or concur in
establishing and maintaining trusts, funds or schemes
(whether contributory or non-contributory ) with a
view to providing pensions or other benefits for any
such persons as eforesaid, their dependents or
connections, and to support or subscribe to any
assoclations, funds or institutions, the support of
which may, in the opinion of the Directors, be
calculated directly or indirectly to benefit the
Company or its employees, and to institute and
maintain any club or other establishment or profit-
sharing scheme calculated to advance the interests

of the Company or its officers or employees.

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

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

To draw, nzke, accept, endorse, negotiate, discount and
execate promissory notes, bills of exchange and other
negotiable or transferable instruments.

fo subseribe for, take or otherwise scquire and
hold sheres, stock, debentures or other securities
of ary other company and to invest snd Geal with
the roneys of the Corpany not irrediately resuired
for the purposes of its business in any renmer.

To pay for any property or rights scquired by the Company,
eifher in cash ar fully or partly baid-up chares, with

or without preferred or deferred or guzranteed rights in
regpest of dividend or repgment of cayital or ctherrise,
or by any securibies which the Conpany has pover to issue,
or partly iz cne rode and partly in angther,

Grant
pensions

and
subscribe

to charities

Act as
Directors
or Managers

Pay
preliminary
expenses

Hake and
accept
bills ete

Invest
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ALecepnt
payrent in
cash or
shares

Enter into
parinership

Promote
conpenies

Acquire
other
business or
properiy

Close dowu
businecs

Sell or
otherwise
deal with
undertaling

Jralganate

(P)

()

(8)

(T)

()

)

end generally on suchk terns as the Company ray
deternine.

ms eccept payment for any vroperty or rignts sold
;g' othefwigeyrdisposed of or deslt with by the
Corpany, either in cash, by :‘mstalmt.sn'us or
othervise, or in fully or partly pa:.d-up. shares
of any company or corporation, with or without
deferred or preferred or guaranteed rights in
respect of dividend or repaynent of capital or
otherwise, or in dchentures, ror.gage debentures,
debenture sHock, rortgapes or securities of any
conpany or corporztion, or partly in one mfle
and portly in.enother, and generally on such
terns as the Corpany nezy deterriine, and to hold,
gispose of or otherwise deal with eny shares,
stock or securities so acguired.

To enter into any parbtnership, joint-purse arrangenent,
grroaper.enl for gharing profito, wnion of interests,
reciproczl concession or co-operation with any corpany,
firn or person carrying on or proposing to carry on
azny business vhich the Company is authorised to carry
on, or which can be carried on in conjunciion therewitn,
or vwhich is capable of being condicted =so as directly
or indirectly to benelit the Company.

To establish or pronote or concur in eshbablishing or
proroting any other company whose objects shall inciude
the ecquisition and talting over of all or any of the
assets and lizbilities of tne Company or the promotion
of which shall be in any manner calculated to advance
directly or indirectly the objects or interests of the
Compariy, end to acnuire and hold or dispose of shares,
stock or securities of and muarantee the payrment of the
dividends, interest or capital of any shares, stock dr
securities issued by or any other obligawviouns of any
such company,

To purchase or otherwise acquire and undertake all or
any part of the business, property, assets, liabilities
and sransactions of any person, firm or conpany carrying
on any business which this Company is authorised to
CErYy Oii, or possessed or properiy suitable {or the
purposes of the Company.

To close, avandon and give up any works or businesges
at any time nob required by tle Corpany.

To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
?themise, grant licences, easenents and other righvs
in or over, and in eny other mammer deal with or
digpose of the undertalring and all ox any of the
property and assets for the tine being of the Coppany
for such consideration as the Corpany may think fit.

fo fama.:tgemate with any other cmapauy whose objects are
or inciude objects similar to thogse of this Jorpeny,
vhether by sale or purchase (for fully or partly paid-
up sh.?reg or otherwise) of the undertaking, subject to
‘the l:.atg:tlities of this or any such other company as
aforesaid, with or without winding-up, or Ly sale o
purchase (for fully or partly paid-up shares or
O%f?ngi)si » Ia]_'l.foi a controlling interest in the
snares 0Ck of tlis or any such other cormany as
aforesald, or by par-tnershiz?}f or =ny arl‘mgeméx?tljof
the nalure of partnerslip, or in any obher manner,



i)

le

M) To distribute anong the rerbers in specie eny property Distribute
of the Cormpany, or any proceeds of sale or diapozal of assets
any property of the Company, but so thet no distribution in specie
amounting to a reduction of capital be made except with
the canction (if amy) for the tire being required by law.

(¥) 7o do all or any of the above things in any part of the Act as and
vorld, and either as principals, agents, trustees, through
coniractors or othervise, and either.zlone or in agents ‘
conjunction with otliers, znd either by or through trustees ete
agents, sub-contractors, trustees or otheruise.

(¥) To do 211 such things s are incidental or conducive Generally do
to the attainrment of the above objects or any of then. all things

conducive
o gbove

And it is hereby declared (1) thet the vord Veormpany' din thic

clause except where used in reference to this Cormpany, shall be

deeried to include any partnership or other body of persnns, whether

corporate or unincorporate and whether doriciled in the United
Kingdom or elsevhere, and (2) that, except where the context
expressly so requires, mone of the several paragrephs of this
clause, or the objects therein specified, or the powers thereby

conferred,

shall be lirited by or be deened nerely subsidizary or

auxiliary to any other paragraph of this clause, or the objects
in such other paragraph specified or the povers thereby conferred.

hc

The liability of the mermbers is limited,

.

5. The share capital of the Compeny is £150,000 divided into e
150,000 shares of £1 each. The shares in the original or any /
increased capital mey be divided into several classes and there

may be attached thereto respectively any preferential, deferred

.or other special rights, privileges, conditions or resirictions

-as to dividend, capital, voting or otherwise, and such special

rights, privileges, conditions and restrictions ray et any tinme,
- as well before as during liquidation, be altered, abandoned,
‘modified or dealt with in manner provided by the Articles of

Association of the Company for the time being, but not otherwise.




Wg, the several persons whose names and addresses are subscribed,
are desirous of being formed iuto a Company in pursuance of this
Memoracdem of Association, and we respectively agree tn take the
number of shares in the capital of the Company set opposite our
respective names,

Nuomber of Shares
NAMES, ADDRESSES AND DESCHIPTIONS OF SUBSCRIBERS taken by each

Subseriber
e lre
L4
Loyt a%.é . o8,
Cllrgtoot  Sbect
Losca K e/u 7,7;" NEE 1T
el 1z P Ce

4= Kellet

Bon: Crankess, e
AT g@_@t Ons.

k‘egcae.m e, /
\ . ‘

g4
Schwsg- e

Dated this l@"'”day of AvsvsiT IFIE”
Witness to the above Signatures—
<R Ui Wpan
Sk~

Nevdtarile. thst Tia
Ne P
(St

I St st e ks W
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PRELIHTIARY

1. Subject as hereinafter provided, the fepulations contsined
in or rade applicable by Pert II of Table A, in the Firss Schedule
to the Cormpanies ict, 1948 (hereinafier referred to as "Table 3,
Part II") shall apply to the Company.

2.  Regulations 2, 53, 75, 77, 79, 88, 89, 90, 91, 92, 96, 97,

99, 106 and 136 of Part I of Table A, iIn the said Schedule
(hereinafter referred to as "fable A, Part I") shall not apply to
the Company, but the Articles hereinafter contained and the
remaining Regulations of Table A, Part I, and Repulations 2 snd §

of Table A, Part II, shall constitute the Regulations of the Company.

3. In these Articles, words importing the singular number onty
shail, where the context so permits, include the plural number
end vice versa.

SHARES

L. The initial capital of the Company is £150,000 divided into
150,000 Ordinary Shares of £1 each.

S. (i) M1 unissued shares shall be at the disposal of the
Directors, who may allot, grant options over or
otherwise deal with or dispose of the same to such
persons, at such times and generally on such terms
as they think proper subject to sub-clause (ii) of
this Article and to Regulation 2 of Table A, Part II,
but so that no shares shall be issued at a discount,
except in accordence with the provisions of Section 75
of the Act. '

(i1) Subject always to the provisions of these irticles any
original Ordicary Shares for the time being unissued and
any new Opdinary Shares from bime to time to be created,
shall (except as the Company msy by Ordinary Resolubion
otherwise determine) before they are issued, be offered
to the Members in proportion as nearly as may be.to the
number of Ordinary Shares held by them (but so that

fractions of a new shave may be excluded) on the terms
+hat In cacsa nf eomnalition +hae chanas ~n APPAmAd oLoame

-

L




be allotted to the applicants in proportion {(as nearly
as mey be and without allonving Lo s_an:vf a pplicant a
greater nurper of shares than applied tor) to their

i n offer shall be
' then holding of Ordinary Shares. S1C
| rade by notice in writing spesifying 4ne number of

Ordinary Shares offered and 1initing the time in which

the offr 3% not accepted will 1.apse and deversdne,
such vire or on the receipt

and after the expiration of :
of an intipation fror the person bo ‘r!hm:: the offer is
nade that he declines 1o accept the Ordinary Shares
offered, the mreztors nay enbient 10 these Am_ﬁ*.icles_,
dispose of the seme in such remmer &5 they thu‘lk moat
peneficial to the Corpany. The Directors nay it like
rermer =nd sabjecy as aforeseid dispase of any such
new or original Ordinsry Snares wirich by recson of the
proportion torne by then o the mm‘ae? of persons
entitled to any such offor as aforesaid oF by reason
of =ny other aifficulby in apuortioning sare carmot
in the view of the Mrectors be eventuelly offered

in the rewer aforesaid.

TRIISFER 4 PRASIISSION OF SITARES

6. Sibject to the provisions of Repulation 2l of Table 4, Part I,
any share ray ab any tire be transferred %0 & person who is already
g merber of the CordiiYe Sove as aforesaid, the Directors ney, in
their absolute discrebion and withnout assigning auy reason thereflor,
decline to register any tranefer of any shore, whether or not it is
& fully paid share. A0 girection (vy way of renunciation, nonination
or otherwise) by a mesber entitled to an gllotrent of shares, to the
effect that such shares or eny of then be allobted or issued to some
person other than hirself, shall for the purpose of this irticle be
deeried to be a transier, and the Directors shall accordingly be
entitled to decline to regisber such person as the holder thereuf.

7. The iustrument of transfer of & fully paid share need not b2 -
execnted by or on behalf of the transferee and Regulation 22 )
of Teble A, Part I, shall be modified accordingly.

8. . The proviso to Regulation 32 of Teble A, Part I, shell be
omitted.,

PROCEEDINGS AT GENERAL MEETTNGS

9, lo business shall be transecbed at any General lieeting unless
a quorun of members is present at the vime when the Meeting proceeds
to business; save as herein otherwise provided two rembers present
in person shall be a quorum.

DIHECTORS

10. Subject as hereinafter provided the nugber of Directors shall
be not less bhan two nor more than five. Iny person may be appointed
or elected as a Director whatever may be his age, and no Director
Sha'.‘:.l be rec_m:‘:.red 4o vacabe office by reason of his abbaining or
having attained the age of seventy years or any other age. The first
J:u.rec’?org shell be appointed by the Subseribers to the Yemorandun of
ﬁﬁsoci.a’s:.on by a memorandum in writing under their hands, either with
or ui.u%mu’o a meeting, and wtil such Directors are appointed the

; S‘.:'LbSCI‘lbeI‘S %o the Memorandum of Association shall be deemed to be
Directors, The Company may by Ordinary Aesolubion from time to vime VeIY
the minimum number and/or the maximum nunber of Directors.

11« A Iirector sha.:l.l not require a share qualification, hut
shall nevertheless be entitled to attend and speall abt any Cleneral

l:eeting, or Separate }reetm Of 't, ;
of Lhe Company. o B he holders of any class of shares
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EONMONTIG POJERS

12. The Iirectors may exercise all the powers nf' the Compeny to
borrow roney and to rortgage or charge its undertaking, property
and uncalled cepital, or any part thereof, and to issue debentures,
deben’f.ure stock and other securities whether outright or as
security for any debt, liability or obligation of the Company or
any third party.

POLLI8 1D DIPTN3 OF DIRECTORS

13. A Director ray voic as & Pirector 4 rejerd wo any contrach
or arranzerent in which he is initerested or upon any natter
arising thereout, and if he shell so vobe lis vote shall be
cowrted and he shoall be rechoned in estirebing a quorum when any
such contract or arrangerent is under consideration; and
Regulation 8l of 2able 4, Rart I, shall be modified accordingly.

e (1) The quorurn niecessary for the transaction of the business of
the Directors may be fixed by the Directors, and unless so
fixed shall be two.

(i1) . resoluSion in writing sigred by 211 the Directors chall be
as effective as 2 resodution passed zt a neeting of the
Drectors duly convened and held znd ney consist of several
docurients in lile form each simned by one or more
of the Jirectors.

(5i1) The Direciors nay dispense with the keeping of attendance
books for reebings of the Directors or cormittee of the
Directors. Regulation 86 shall be rodified accordingly.

APPOINTIENT AND DISQUALIFICATION OF DIRECTORS

15. The vords Yand rney also determine in what rotation the increased
or reduced number is to go out of office" in Regulation 9l of Table A,
Part I, shall be omitted.

16. The words '"but shall not be teken into account in determining
the Directors who are to retire by rotation at such Meeting" in
Regulation 95 of Table 4, Part I, shall be omitbed.

17. The office of a Director shall be vdcated :~

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

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

(3) If he is prohibited from being a Director by an Order
made under any of the provisions of Section 188 of the
Ict or Section 28 of the Companies Act 19763

(4) If he becomes of unsound mind;

(5) If he is removed from office under Section 18} of the
Act.

8. Without prejudice to the provisions of Section 18L of the Aoty
the Company may by Ordinery Resolution remove any Director hefore the
expiration of his period of office, and may by (rdinary Resolution
appoint another Director in his stead.

19. In regulation 107 of Table A, Part I, the words "a Director
so appointed shall not, whilst holding that office, be subject to
rebirement by retation or be taken into account in determining
the rotatlon of retirement of Directors, but his appointment shell
be mutomaticallv determined il le ceases froam s ranea +4 ha o«




Director", shall be omitted and tI_le
therefor: “The appointment of a Director so
autonatically determined if he shall cease,

following words substltuted
appointed shall be
fror. eny cause, %0 be

a Director.Y

20.

entitled to be indermified out of the as

INIEINITY

the Corpany shall be

r Director or other officer of
o be g sets of the Company

against 211 losses or liabilities vhich he ray msi.‘.a:in or incur
in or about the execution of the duties.o? hl.f: office or o*l_“.he?t-aise
in relation thereto, including any 1iegbility incurred by him in

defending any proccedings, uheth
judzrent is given in his favour or in

er civil or cririnal, in vhich
which he is zecquitted or

in conmection vwith omy epplication under Section Wh§ of the fct

in which relief is granted to hir by the Jourd, and no IDirector

or other officer shell be “iable for any loss, danage Or

risfortune vhich ray happen to or be incurred by the Corpeny in

the execution of the duties of his office or in relabion thereto.
But this srticle shall only have effect in so fer as its provisions
are not avoided by Section 205 of the fct.

21.

-

ALIDRIATE DIRECTOS

(i) Iny Director may ot any tire by writing under his hand
and deposited at the registered office, or delivered at
a rieeting of the Directors, appoint any person to be his
alternate Director and nay in lilke rmanner at any tine
terminate such appointrent. Sach eppointrent, unless
previously approved by the IDirecters, shall have effect
oniy upon and subject to being so approved.

(ii) The appointment of an alternate Director shall determine on
the happening of any event which if he wvere a Director
would cause him to vacate such office or if his appointor
ceased 0 be a Iirector (retirement at any CGeneral Meeting
a2t which the Director is re-elected being for such purpose
disregarded).

(iii) i 2lterncte Director shall (except when absent from the
Ihited Ringdon)} be entitled to receive notices of meetings
of the Directors and shall be entitled to attend and vote
as a Direcvor abt any such meeting 2t which his appointor is
not personally present and generally at such meeting to
perform all functions of his appointor as a Director and
for the purposes of the proceedings abt such neeting the
provisions of these Articles shall apply as ir he were a
Director. If hiu appointor is for the tine being absent
from the lnited Kingdom or temporarily unable to act through
i1l~health or disability his signature 4o any resolution in
writing of the Directors shall be as effective as the
signature of his appointor. An alternate Director shall
not (save 2s aforesaid) have power to ach as a Director nor
shall he be deemed to be a Director for tlhe purpose of these
frticles,

(iv) 4n alternate Director may be repaid epenses, and shall be
entitled to be indermified, Ly the Coipany to the same extent
rmitatis mubandis as if he were a Iirector bubt he shall nob
be entitled to receive from the Corpeny any remuneration
except only such proportion (if any) of the rermmeration
otherwise payable to his appointor as such eppoinbor may
Ly notice in writing to ihe Covpaty fron wine to time direct.
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THE COMPANIES ACTS 1948 TO 1976 -

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to Sections 21 and 23(2) of the Companies Act 1976

Please co not
writa in this

e
binding margia Company number |

i 1503089 [~

Name of Company

Please complete
legibly, preferably .
in bleck type, or e
bold black laettering

HOUIZS HOLDRIGS - Limited®*

*delete if
inappropriate

The intended situation of the registered office of the company
on incorporation is as stated below

Ford Depositories
Halker foad T
lleweastle upon Tyne 6

If the memorandum is delivered by an agent for the subscribers of
thc memorandum, please mark ‘X’ in the box opposite and insert the X
agent’s name and address below

¥aughan and Hall  Iloyds Bank Chambers
Collingwood Street =
Hewcastle upon Tyne NE1 1JP

If the spaces provided on page 2 are insufficient and use has been made
. of continuation shepts (see noto 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

Presentor's For official use
reference (if any): General section Post room
m.;.‘.}‘
e r‘f\k‘ RS AN

£ Wt

q R v Q“% )\g H
WSS
‘Q%‘;:




The name(s) aqd particulars of the person who is, or the persons who are,
to be the first director or directors of the company are as follows

Name (note 2)

Frederick Milson Foult Business occupation

Conpany Dircetor
Nationality

British

Former name(s) (note 3)

Address (note 4) Sycarore Iodge
Yelbury Toad

Date of birth (where applicable)
{note 6)

lewcastle upon Sme 7T
Particulars of other directorships (note 5)

Toulys Limited, Ioulbs Esbates Iindted, Ibulic (Cumberland) Tirdted,
Hoults({Iondon) Lirdted, [Pulos (LOUGH wWesh,) Lived, o Jemshiod Liited,

John Dixon (Plano Herovers) Iinited, VWilliem Patberson Limited

I hereby consent to acf As director of the company named on page 1
Signature |, Jr . o~ Date 18®eyst /1%

Beatrice Hult

Name (notwe 2) Business occupation

{orwany Director

Former name(s) (note 3) Nationality
Address (noted)  ma § British
Grove House The Orove Date of birth (where applicable)
{note 6) ,

lewcastle upon Tyne 3

Particulars of other directorships (note 5)

Hoults Iimited, Hoults Fstates ILimited, Hoults (Cumberland) Limited,

Hoults (Iondon) Iimited, Hoults (South West) Iimited, J Ramshauw Timited,

John Dwon (Piano Removers) Limited, ¥William Patterson Jinited

| hereby consent to act as director of the company nanyp'age 1

Signature - 73 M o Date (&7 AvqueT a7y

Name (note 2) Business occupation

Former name(s) (note 3) Mationality

Address (note 4)

Date of birth (where applicable)
{note 6)

Particulars of other directorships (note 5)

*

| hereby consent to act as director of the company named on page 1

Signature Date

page 2

Please do not
writs in this .
binding margin

v

Important

The particulars

to be given are
those roferred ta

in section 21{2)(aj
of the Companies
Act 1976 and
section 200(2) of
the Companies Act
1948. Please read
the notes on page 4
hefore completing
this part of the farm.



Please do not
write in thig
binding margin

¥

Important

The particulars

to ba given are
those refeired to

in section 21 (2)(b}
of the Companies
Act 1976 and
section 200(3} of
the Companies Act
1948, Please read
the notes on page 4
before completing
this part of the form

*as required by
Saction™21(3) of
the Conpanies
Act 1976

1dotete as
appropriatg

The name(s) and particulars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as follows :

Name (notes227)  1yvig ‘rence

Former name(s) (note 3)

Address (notes4&7) 41 TFerndale

Belront

-+

Darhien

I hereby consent to act as secretary of the company named on page 1

\ -

Date | §™fvgqus7 1178

Signature

Name (notes 2 & 7)

Former name(s) (note 3)

Address (notes 4 & 7)

I hereby consent to act as secretary of the company named on page 1

Signature Date

Signed by or on behalf of the subscribers of the memorandum®

Signature [Subscriber] jAgentlt Date /04 A, .,/ J9 76

/.J‘I Za-./f-:

#‘/
Fa

Signature %,\ Jd‘ﬂ(’guﬁifﬁ
L[48) -

[Subscriber] [Agent]t Date j&* MQ\'\U}( W&
_ L



CERTIFICATE OF INCORPORATION

No. 1385885

1 hereby certify that

HOULES HOLDINGS LIIITED

is this day incorporated under the Companics Acts 1948 to 1976 and that the

Company is Limited.

Given under my hand at Cardiff the  19TH SEPTIMBER 1970

o= ge

Reyistrar of Companies
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SUARES

SPECIAL RESOLUTIONS

of

HOULTS HNOLDINGS LIMITED

Passed the 13th day of November 1978

At an EXTRAORDINARY GEWERAL MEETING of the above named Company duly convened

and held a2t Lloyds Bank Chambers Collingwood Street Newcastle upon Tyne on the

13th Hovember 1978 the follewing Resolutions were duly passed as SPECIAL

2.

RESOLUTTONS of the Company:-

RESOLUTIORS

THAT 25,000 of the unissued Ordinary Shares of £1 each in the capital of

‘the Company be and each of the same is hereby converted into one

Redeemable Convertible Preferred Qvdinaxy Share of £1 having the rights
attached thereto by the Articles of Association of the Company as altered
by the Resolution numbered 2 to be proposed at this Meeting;

THAT the Articles of Association of the Company be altered in the
following manner:

A.l

" l‘

By substituting for Article 4 thereof the following new Article:-~

(i) The authorised shara capital of the Company as at the date of
adoption of this Article is £150,000 divided into 25,000 Redeemable
Convertible Preferred Ordinary Shares of £l each (hereinafter called
Convertible Shares”) and 125,000 Oxdinmary Shares of £1 each

(1i1) The following rights privileges and provisions shall apply to
the Convertible Shares:-—

{A) AS REGARDS INCOME AND AS REGARDS CAPITAL: The Convertible
Sharcs shall confer upon the holders thereof:—

(1) the right to be paid out of the profits of the Company
available for dividend and resuvlved to be distributed in respect
of any [inancial year or other period for which the accounts of
the Company are nade up half yearly on the 30th June and 31st
Decembar in each yeur a fixed cumulative preferential dividend
at the rate of 10 per cent per annum on the capiltal for the time
being patd up therean; and

(ii) the vight on a repayment of capital in a winding-up or on a
veduction of capital to be paid in priority to any paymenil in

raspecet of any cther class of shares the capitel padd up un«Lnu
Convertible bhdxos, ! 0

\l’\ e

LI
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{B) Save as hereinb:fore mentioned the Convertible Shares shall not
confer upon the holders therceof any right to participate in the
profits or assets of the Company.

(C)

AS REGARDS CONVERSION;

{i) A holder of Convertible Shares shall be entitled ai any
time during the period expiring on the 13th November 1988
{hereinafter called “the Conversion Period”) to convert all or
any of his Convertible Shares into fully paid Ordinaxry Shares of
£1 each at the rate of £l nominal value of Ordinary Shares for
every £1 nominal value of Convertible Shares (such rate, as
adjusted from time to time under sub-paragraph (v) below, being
hereinafter called "the conversion rate").

(ii) The right to convert shall be exercisable at any time
during the Conversion Period by completing the notice of
conversion endorsed on the certificate relating to the
Convertible Shares to be converted and delivering the same
together with such other evidence as the Directors may
reasonably regquire to prove the title of the person exercising
the right to the registered office of the Company. HNotice of
conversion once given may not be withdrawn. The Company shall
give to the holders of Convertible Shares notice in writing of
any change in the registered office of the Company.

(iii) On conversion, fractions of Ordinary Shares will not be
allotted but will be aggregated and sold at the best price
reasonably obtainable and the net proceeds distributed pro rata
among the persons entitled thereto.

(iv) The Ordinary Shares to which any holder of Convertible
Shares shall become entitled in consequence of exercising his
right to conmvert shall be allotted not later than 14 days after
the date of delivery of the relevant notice of conversion (each
such date being hereinafter called a “Conversion Date") and
shall rank for all dividends and (unless adjustments shall have
been made under sub-paragraph (v) below) other distributions
declared paid or made upon the Ordimary Share capital in respect
of the financial year of the Company in which the relevant
Conversion Date falls and in all other respects pari passu with
the Ordinary Shares in issue at the relevant Conversion Date
save that they shall not rank for any dividends or other
distributions declared paid or made in respect of any earlier
financial year of the Company than that in which the relevant
Conversion Date falls but the holder on the Conversion Date of
Convertible Shares to be converted on that date shall be
entitled to rank for the said cumulative preferential dividend
on such Convertible Shares up to and including the end of the
last financial year or other peviod for which accounts of the
Company are made up prior to that Conversion Date PROVIDED that
nothing in this sub-paragraph shall entitle the holder of the
Convertible Shares to rank for any such dividends or other
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distributions declared paid or made in respect of any financial
year of the Company in which such holder shall have received the .
sald cunulative preferential dividend

(v) So long as any of the. Convertible Shares are capabla of
being converted into Ordinary Share capital:

(1) 1If subject to the provisions of paragraph (D)} below the
Company shall make to holders of the Ordinary Shares any
issue of fully paid Ordinary Share capital pursuant to a
capitalisation of profits or reserves (including share
premiuvm account and capital redemption reserve fund) such
issue shall be made only to the holders of the Ordinary
Shares and shall be in the form of fully paid Ordinary .
Shares of the same class as the Ordinary Shares in issue at
13th November, 1978 and the conversion rate shall with
effect immediately after the record date for such
capitalisation issue be adjusted by multiplying it by a
fraction of which the numerator shall be the nominal amount
of the issued and fully paid Ordinary Share c.pital
immediately before such capitalisation and the denominator
shall be the nominal amount of such capital immediately
after and as increased by such capitalisation;

(2) If subject to the provisions of paragraph (D) below any
offer or invitation is made to holders of the Ordinary
Shares Lo subscribe for or purchase shares or other
securities (including options thezefor) of the Company or
any other company, the Company shall make or, so far as it
is able, procure that there is made at the same time a
like offer or invitation to the holders of the Convertible
Shares as if their respective holdings of Convertible
Shares had previously been converted in full on and with
effect from the record date for such offer or invitation
at the conversion rate then applicable.

(vi) If an offer is made to all holders of the Ordinary Shares
(or all such holders other than the offeror and/or any company
controlled by the offeror and/or persons associated or acting in
concert with the offeror) to acquire the whole or any part of
the issued Ordinary Share capital, the Company shall, sc far as
it is able, procure that a prior or contemporancous offer,
proposal, scheme or other arrangement shall have been, or shall
be made or put to the holders of Convertible Shares on terms
similar to those offered to the holders of the Ordinary Shares
as if their respective holdings of Convertible Shares had
previously been converted in full at the conversion rate then
applicable; but if no such offer, proposal, scheme or other
arrangement shall have been so made or put and the Company
becomes aware that the right to cast more than 50 per cent of
the votes which may ordinarily be cast on a poll at a General
Meeting of the Company has or will become vested in the

3.



offeror and/or any company controlled by the offeror and/or
persons associated or acting in concert with any offeror, the
Company shall give notice to the holders of Comvertible Shares
of such fact within 14 days of its becoming so aware

(vii) If at any time prior to the date upom which the
Convertible Shares become incapable of conversion and subject
to the provisions of paragraph (D) below 2 resclution is passed
or an order is made for the winding up of the Company, the
Company shall promptly give notice in writing thereof to all
holders of Convertible Shares then outstanding and thereupon
each such holder shall in respect of all or amny of his
Convertible Shares be entitled within six weeks after the
giving of such notice by the Company by notice in writing to
the Company to elect to be treated as if the right to convert
had been exercisable and exercised by him on the day prior to
the commencemenc of the winding-up at the conversion rate then
applicable. Each such shareholder shall in respect of the
Convertible Shares specified in his notice be entitled to be
repaid in respect thereof a sum equal to the amount to which he
would have become entitled in such winding-up if he had been
the holder of the Ordinary Share capital (including any
fraction of an Ordinary Share) to which he would have becone
entitled by virtue of such deemed conversion but shall not be
entitled to receive any arrears or accruals of the fixed
preferential dividend on the Convertible Shares, in respect of
which such notice shall have been given, not declared prior to
the passing of such resolution or the making of such order.

(viii) The Company shall send to the holders cf the
Convertible Shares a copy of every document sent to the holders
of the Ordinary Shares at the same time the same is sent to the
holders of the Ordinary Shares. In addition notice of any
event effecting a change in the conversion rate in accordance
with this Article shall forthwith be given to the holders of
the Convertible Shares.

(x) On the 13th November, 1988 any Convertible Shares then
outstanding shall be redesignated as Redeemable Preferred
Ordinary Shares of £l each.

(D) AS REGARDS MATTERS REQUIRING CONSENT OF THE HOLLUERS OF
CONVERTIBLE SHARES: So long as any Convertible Shares remain capable
of being converted into Ordinary Share capital without the consent of
a majority in value of the holders of the Couvertible Shavres:—

4.



(1) no resoluticn shall be passed for increasing consolidating
dividing sub~dividing or converting inte stock its share capital
or any part thereof or creating any rew class of shares
cancelling any unissued shares reducing its share capital or
repaying any amount standing to the credit of any share premium
account or capital redemption reserve fund or otherwise
reorganizing or vreconstructing its share capital or any part
thereof '

(ii) no alteratior shall be made to Clause 3 of the Memorandum
of Association of the Company or to the Articles of Association
of the Company

(iii) no resolution shall be passed to wind up the Company .

(iv) no resolution shall be passed whereby the rights attaching \
to its issued share capiral shall be varied

(v) no allotments or issues of any shares or options or rights
over any shares or rights to subscribe for shares or to convert
any obligations into shares shall be made or granted or agreed
to be made or granted

(vi) (without prejudice to the generality of sub—paragraph (D)
(v) above) no sums standing to the credit of any capital or
revenue reserves (including share premium account and capital
redemption reserve fund) or profit and loss account shall be
¢apitalised and no such sums shall be applied in paying up any

. debentures or any other securities of the Company or any

subsidiary (as defined in Section 154 of the Companies Act 1948)
to be issued credited as fully or partly paid or in paying up
any unpaid liability or any shares loan capital debentures or
other securities of the Company or any subsidiary as aforesaid

(vii) no scheme of arrangement with its creditors shall be
entered into

(viii) no share or loan capital held in any subsidiary (defined
as aforesaid) for the time being or of any mortgage or charge
held in any such subsidiary shall be disposed of except in any
such case to the Company or another such subsidiary

(ix) no sale transfer loan or other disposal (whether by a
single transaction or a number of transactions related o not)
of the whole or part of the undertakings businesses or (except
in the ordinary course of trading) assets of the Company or its
respective subsidiaries (defined as aforesaid) if such
transaction or transactions should comprise either the whole or
a substantial part of the combined undertakings businesses or
agsets of the Company and such subsidiaries provided that
rothing in this sub-paragraph (ix) shall prohibit any sale
transfer loan or disposal between the Company and any such
subsidiary or between any two such subsidiaries

Se



(x) (a) no tranefer of its issued share stock or loan capital
(including any direction by way of renunciation nomination
or othexwise by a member of the Company entitled to an
allotment of such share stock or loan capital) shall be
registered save to existing members of the Company on
13th November, 1978

(b} no share stock or loan capital of the Company nor any
right or interest in any such share stock or loan capital
shall be disposed of either absolutely or conditionally or
held in trust or under option for or in any manmer charged
in favour of any person save existing members of the
Company on 13th November 1978

PROVIDED that (A) subject to paragraph (B) below the provisions
of this sub-paragraph (x) shall not apply to any such transfers
ox disposals as aforesaid by (i) Beatrice Noult (or a person
entitled to a share in consequence of her death) in respect of
the Ordinary Shares of £1 cach in the capital of the Company
registered in her name on 13th November1978 and (2) Frederick
Wilson Hoult (or a persom entitled to a share in consequence of
his death) in respect of the Ordinary Shares of £1 each in the
capital of the Company registered in his name on 13th November
1978 (adjusted in both cases to take account of any
capitalisation of profits or reserves referred to in paragraph
(D) above) which do not in aggregate result in the szid
Frederick Wilson Hoult ceasing at any time to hold beneficially
in his ovm name not less than 39 per cent of the issued Ordinary
Share capital of the Company from time to time

(B) Any such transfers or disposals referred to in paragraph
(A) above may only be made by the said Beatrice Hoult or the
saild Frederick Wilson Hoult (hereinafter called "the Member")
(or a person entitled to a share in consequence of their
respective deaths)

(a) to a privileged relation (as hereinafter defined) of
such Member

(b) to trustees to be held upon family trusts (as
hereinafter defined) and where shares have been transferred
" to trustees in accordance with this provision (1) such
shares may on any change of trustees be transferred to the
trustees for the time being (ii) such shares may be
transferred to a privileged relation of the Member as if
the Member concerned were still the holder thereof (iil) if
and whenever any such shares cease to be held upon family
trusts (otherwise than in consequence of a tranzfer
authorised under (ii) above) the provisions of provisos
(A) and (B) shall cease to apply.

6.



(E)

For the purposes of provises (A) and (B):~

(1) The expression "privileged relation" shall mean and include
husband or wife or widower or widow and all lineal
descendants and ascendants in direct line and brothers and
sisters and their lineal descendants (including the husband
or wife or widower or widow of any of the above persons)
and for the purposes aforesaid a step child or adopted
child of any person shall be deemed to be a lineal
descendant of such person

(2) The expression "family trusts” shall mean in relation to
a Member or deceased Member trusts (whether arising under
a settlement or a testamentary disposition or on an
intestacy) under which no immediate beneficial interest in
the shares in question is for the time being vested in any
person other than the Member concerned or a privileged
relation of such Member and no power of control over the
voting powers conferred by such shares is for the time
being exercisable by or subject to the consent of any
person other than the trustees or the Member concerned or a
privileged relation of such Member

(3) The word “"Member" shall not include trustees to whom shares
have been transferred in accordance with the provisions of
proviso (B)

AS REGARDS DIRECTORS

(i) The holders of a majority in value of the Convertible

. Shares may from time to time appoint any person to be a Director

of the Company (in this paragraph (E) called a "Preferred
Director")

(1) A Preferred Director shall hold office subject only to
sub-paragraph (E) (iv) below but may at any time be removed from
office by the holders of a wajority in value of the Convertible
Shares

(i3i) Any such appointment or removal shall he in writing served
on the Company and signed by the holders of a majority in value
of the Convertible Shares. In the case of a corporation such
document may be signed on its behalf by a Director or the
Secretary thereof or by its duly appointed attorney or duly
authorised representative

(Lv) The office of a Preferred Director shall be vacated in any

of the events specified in paragraphs (1) to (4) inclusive of
Article 17 hereof. The office of a Preferred Director shall

7s



also be vacated if he shall be removed from office as
hereinbefore provided or if all the Convertible Shares shall
have been converted into Ordinary Share capital or if the
redemption: moneys together with all arrears of the said fixed
cumulative preferential dividend in respect of all the
Convertible Shares not previously converted shall have been paid
in full pursuant to paragraph (F) below

(v) A Preferred Director shall not be subject to retirement by
rotation and all references in these Articles to retirement by !
rotation shall be disregarded in relation to a Preferred

Director !

(F) AS REGARDS REDEMPTION

(1) Each of the Convertible Shares not previously converted
shall be redeemed by the Company at par on the l3th November,
1988 or on the date of the death of Frederick Wilson Hoult if
earlier or so soon thereafter as the Company shall be able to
comply with Section 58 of the Companies Act, 1948, together with
all arrears of the said fixed cunulative preferential dividend
thereon calculated up to and including the date of redemption.
On the 13th November, 1988 or such earlier date each holder of
Convertible Shares shall deliver to the registered office of the
Company the certificates for his Convertible Shares in order
that the same may be cancelled. Upon such delivery the Company
shall pay to such holder (or, in the case of joint holders, to
the holder whose name stands first in the Register in respect
of such Convertible Shares) the amount due to him in respect of
" such redemption.

(ii) As from the 13th November, 1988 or such earlier date any
Convertible Shares shall cease to rank for the said fixed
cunulative preferential dividend thereon unless upon delivery up
of the certificate in respect thereof payment of the redemption
moneys is not made in which case such Convertible Shares shall
rank for dividend up to and including the date when the
redemption moneys in respect thereof shall in fact be paid.

(iii) The share capital resulting from redemption pursuant to
this paragraph (F) shall, by virtue of this paragraph become
Ordinary Shares, each of a like nominal amount as any Ordinary
Shares then forming part of the issued share capital of the
Company and the Directors shall have the power to issue
Ordinary Shares of such nominal anount in anticipation of such
redemption to the extent permitted by Section 58(4) of the
Companies Act 1948."

By adding after Article 9 the following new sub-clause to be
designated 9(2) and re~designating existing Article 9 Article 9(1)

"(2) In Regulation 62 of Parp 1 of Table A the words "on a poll every

Member shall have one vote for each Share of which he is the holdar”
shall be deleted and the following words substituted therefor:

8.
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"on a poll every Member who is present in person or by proxy shall
have one vote for every share of which he is the holder. Provided
that the Convertible Shares shall entitle the holder thereof to
recelve notice of all Geperal Meetings and to attend and vote at any
General Meeting but on a Poll a holder of Convertible Shares shall
have three votes for every £2 nominal value of the Convertible
Shares held by him.""

3. THAT the Directors be and they are hereby authorised to allot and issue
to County Bank Limited 25,000 Redeemable Convertible Preferred Ordinary

Shares of £1 each in the capital of the Company in consideration of the
payment by County Bank Limited of the sum of £25,000.

y/3

|
Chairman.

9.
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The Companies Acts 1948 to 1976

COMPANY LIMITE

b BY SHARES

Articles of Dgeoriation

oF

HOULTS HOLDINGS LIMITED

(as at the 13th No

vemberl 1978)

|

—————eee—e e

—

PRELIMINARY
Ta Subject as hereinafter provided, the Regulations contained

in or made applicable by Part II o
to the Companies Act, 1918 {herein

{ Table A, in the First Schedule
after referred to as "Table a,

PartII") shall apply to the Company .

2. Regulations 2k, 53, 75, 77,

79, 88, 89, 90, 91, 92, %6, 97,

99, 106 and 136 of Part I of Table 4, in the said Schedule
(hereinafter referred to as "Table 4, Part I") shall not apply to
the Company, but the irticles hereinafter contained and the

remaining Regulations of Table 4,
of Table &, Part II, shall constit

3. In these Articles, words imp

Part I, and Regulations 2 and 5
ute the Regulations of the Company.

orting the singular number only

shall, vhere the context so permits, include the plural number

and vice versa.

SHAHES

b (1) '™he authorised share capital of the Company as at the date
: of adoption of this Article is £150,000 divided into
25,000 Redeemsble Convertible Preferred Ordinary Shares
of £1 each (hereinafter called "Convertible Shares')
T °  and 125,000 Qrdinary Shaves of £1 each

(i1) The following rights privileges and provisions shall
apply, to the Convertible Shares :m

(A) AS REGARDS INCOME MND AS REGARDS CAPITAL: The Convertible
Shares shall confer upon the holders thereof :~

(L) The right to be paid out of the profits of the

Company available

for dividend and resolved to be

distributed in respect of any financial year or
other perlod for which the accounts of the Company
are made vp half yearly on the 30th June and Nt
December in each year a fixed cumilative preferential
dividend at the rate of 10 per cent Per annum on the
capital for the time being paid up thereon; and

J_Q;W/\
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(11) The right on a repayment of capital in a winding-up y
or on a rediction of capital to be pald in priority
to any payment in respect of any ovher claus of shares
the capital paid up on the Convertible Shure..

(B) Save as hereinbefore mentioned the Convertible :E‘:ures.shnll
not confer upon the holders thereof eny right to participate
in the profits or assets of the Company.

(C) AS REGARDS CONVERSION:

(.) A holder of Convertible Shares shall be entitled at
any time during the period explring on tho 13th
November 1988 (hereinafter called "the Conversion
Period") to convert all or any of his Converitible
Shares into fully paid Ordinary Shares of 11 each
at the rate of £1 nominal value of Ordinary hares
for every £ nominal value of Convertible thares
(such rate, as adjusted from time to time under sub-
paragraph (v) below, being hereinafter called "the
conversion rate’).

(i) The right to convert shall be exercisable at any
time during the Conversion Period by completing
the notice of conversion endorsed on the certificate
relating to the Convertible Shares to be converted
and delivering the same together with such other
evidence as the Directors may reasonably require to
prove the title of the person exerclsing the right
to the registered office of the Company. lotice of

‘~ \ conversion once given may not be withdrawn. The

Company shall give to the holders of Convertible

. Shares notice in writing of any change in the

?\ registered office of the Company.

-« T TR e TR
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(iii) M conversion, fractions of Ordinary Shares will
not be allotted but will be aggregated and sold ab
the best price reasonably obtainable and the net
proceeds distributed pro rata among the persons

: entitled thereto.

(iv) The Ordinary shares to which any holder of Convertible
i Shares shall become entitled in consequence of
exercising his righi to convert shall be allotted not
f later than 1l days after the date of delivery of the
relevant notice of conversion (each such date being
‘ hereinafter called a "Conversion Imte") and shall rank
i‘ for all dividends and (unless adjustments shall have
been made under sub-paragraph (v) below) other
. distributions declared paid or made upon the Ordinary
Share capital in respect of the financial year of the
Company in which the relevant Converslon Iute falls
and in all other respecis parl passu with ihe Ordinary
Shares in issue at the relevent Conversion Iute save
that they shall not rank for any dividends or other
diatributions declared paid or made in respect of any
earlier financial year of the Company than that in which
the relevant Conversion Date falls but the holder on the
Conversion Date of Convertlble Shares to be converted
on that date shall be entitled to rank for Lhe said
cumilative preferential dividend on such Convertible
Shares up to and including the end of the last financial
year or other period for which accounts of the Company
are made up prior to that Conversion Dnte FPROVIIED that
nothing in this sub-paragraph shall entitle the holder
of the Convertible Shares to renk for sany such dividends

a



or other distributions declared paid or made in respect
of any financial year of the Company in which such
holder shall have received the sald cumulative
preferential dividend.

(v) % long as any of the Convertible Shares are capable
of being converted into Ordinary Share capital:

(1) If subject to the provisions of paragraph (D)
belov the Company shall make to holders of the
Ordinary Shares any issue of fully paid Ordinary
Share capital pursuant to a capitalisation of
profits or reserves (including share premium
account and capital redemption reserve fund)
such issue shall be made only to the holders
of the Ordinary Shares and shall be in the form
of fully paid Ordinary Shares of the same class
as the Ordinary Shares in issue at the 13th
November, 1978 and the conversion rate shall with
effect immediatel;- after the record date for such
capitalisation issue be adjusted by muiltiplying
it by a fraction of which the numerator shall be
the nominal amount of the issued and fully paid
Ordinary Share capital immediately before such
capitalisation and the denominator shall be the
nominal amount of such capital immediately after
and as increased by such capitalisation;

(2) If subject to the provisions of paragraph (D)
below any offer or invitation is mede to holders
of the Ordinary Shares to subscribe for or
purchase shares or other securities (including
options therefor) of the Company or any other
company, the Company shall mske or, so far as it
is able, procure that there is made at the same
time a like offer or invitation o the holders of
the Convertible Shares as if their respective
holdings of Convertible Shares had previously been
converted in full on and with effect from the record
date for such offer or invitation at the conversion
rate then spplicable.

(vi) If an offer is made to a1l holders of the Ordinary Shares
(or all such holders other than the offeror and/or any
company controlled by the offeror and/or bersons associataéd
or acting in concert with the offeror) to acquire the
whole or any part of the issued Ordinary thare capital,
the Compeny shall, so far as it is able, procure that a
prior or contemporaneous offer, proposal, scheme or othex
arrangement, shall have been, or shall be made or put to
the holders of Convertible Shares on terms similer to
those offered to the holders of the Ordinary Shares as if
their respective holdings of Convertible Shares had
‘previously been converted in full. at the conversion rate
then applicable; but if no such offer, proposal, scheme
or other arrangement shall have been so made or Put and
the Company becomes aware that the right to cast more
than 50 per cent of the votes which may ordinarily be
cast on a poll at a General Meeting of the Company has
or will become vested in the offeror and/or any company
controlled by the offeror and/or persons assoclated or
acting in concert with any offeror, the Company shall
give notice to the holders of Convertible Shares of such
fact within 14 days of its becoming so aware. °



(vii) If at any time prior to the date upon which the
Gonvertible Shares become incapable of conversion
and subject to the provisions of paragraph (D) below
a resolution is passed or an order is made for the
winding up of the Company, the Company shall promptly
give notice in writing thereof to all holders of
Convertible Shares then outstanding and thereupon
cach such holder shall in respect of all or any of
his Convertible Sharecs be entitled within six weeks
after the giving of such notice by the Company LY
notice in writing to the Company to elect to be
treated as if the right to convert had been i
exercisable and exercised by him on the day prior
to the commencement of the winding up at the conver:sion
rate then applicable. Each such shareholder shall in
respect of the Convertible Shares specified in his
notice be entitled to be repaid in respect thereof
a sum equal to the amount to which he would have
become entitled in such winding up if he had been
the holder of the Ordinary Share capital (including
any fraction of an Ordinary Share) to which he would
have become entitled by virtue of such deemed
conversion but shall not be entitled to receive any
arrears or aceruals of the fixed preferential
dividend on the Convertible Shares, in respect of
which such notice shall have been given, not declared
prior tn the passing of such resolution or the making
of such order.

(viii) The Company shall send to the holders of the Convertible
Shares a copy of every document sent 4o the holders
of the Ordinary Shares at the same time the same is sent
to the holders of the Ordinary Shares. In addition
notice of any event effecting a change in the conversion
rate in accordsnce with this Article shall forthwith be
given to the holders of the Convertible Shares.

(ix) n the 13th November, 1988 any Convertible Shares then
outsteanding shall be redesignated as Redeemable Preferred
Ordinary Shares of £1 each.

(D) AS REGARDS MATTERS REQUIRTNG CONSENT OF THE HOLDERS OF CONVERLIBLE
SHARES: S long as any Convertible Shares remain capable
of being converted into Ordinary Share capital without the
consent of a majority in value of the holdsrs of the Convertible
Shares :-

(L) no resolution shall be passed for increasing consolidating
dividing sub~dividing or converting into stock its share
capital or any part thereof or creating any new class of
ghareg carcelling any unissued shares reducing its share
capitel or repaying any amount standing to the credit of
any share premium account or capital redemption reserve
fund or otherwise reorganizing or reconstructing its share
capital or any part thereof

(ii) no alteration shall be made to Clause 3 of the Memorandum
of Association of the Company or to the Articles of
Association of the Company

(1ii) no resolution shall be passed to wind up the Company

(iv) no resolution shall be passed whereby the rights attaching
to its lssued share capital shall be varied

(v) no allotments or issues of any shares or options or rights
over any shares or raghts to subscribe for shares or to
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convert any obligations into shares shall pe made
or granted or agreed to be made or granted

(vi) fwithout prejudice to the generality of sub-paragraph
D) (v) above) no sums standing to the credit of any
capital or revenue reserves (including share premium

(vii) no schepe of arrangement with its creditors shall be
entered into

(viii) no share or loan capital held in any subsidiary (defined

(ix) no sale transfer loan or other disposal (whether by

(x) (a) no tramnsfer of its issued share stock or loan
capital (including any direction by way of

(b} no share stock op loan capital of the Company nor
any right or interest in any such share stock or
loan capital shall be disposed of either absolutely
or conditionally or held in trust o under option

FROVIIED that (A) subject to baragraph (B) below the provisions
of this sub-paragraph (x) shall not 8pply to any such transfeps
or disposals as aforesaid by (1) Beatrice Hoult (or g person
entitled t6 a share in consequence of her death) in respect of
the Ordinary Shares of &1 each in the capital of the Company
registered in her name on the 13th November 1 978 and

(2) Frederick Wilson Hoult (or a person entitled to a share

in consequence of his death) 4in respect of the Ordinary Shares
of £1 each in the capital of the Company registered in his
nName on the 13th November, 1978 (adjusted in both cases to

take account of eny capitalisation of profits or reserves ;

P




(E)

referred to in paragraph (D) above) which do mot in
aggregate result in the sald Frederick Wilson Hoult
ceasing at any time to hold bencficially in his own
name not less than 39 per cent of the issued Ordinary
Share cepital of the Company from time to time

(B) my such transfers or disposals veferred to in paragraph
(A) above may only be made by the said Beatrice Ioult or

the said Frederick Wilson Hoult (hereinafter called “the
Hember”) (or a person entitled to a share in consequence

of their respective deaths)

() to a privileged relation (as hereinafter defined)
of such lMember

(b) to trustees to ba held upon family trusts (as
herveinafter defined) and vhere shares have been
transferred to trustees in accordsnce with this
provision (L) such shares masy on any change of
trustees be transferred to the trustess for the
time being (31) such shares may be transferred
to a privileged relation of the Hember as if the
Member concerned were still the holder thereof
(i33) if and whenever any such shares cease o
be held upon family trusts (otherwise than in
consequence of a transfer authorised under (11)
above) tha provisions of provisos (4) and (B)
shall cease to apply.

For the purposes of provisos (a) and (B) =~

(1) The expression "privileged relation® shall mean and
include husband or wife or widower or widow and all
lineal descendsnts and ascendants in direct line and
brothers and sisters and their lineal descendants
(including the husband or wife or widower or Widow
of any of the sbove persons) and for the purposes
aforesald a step child or adopted child of any person
shall be deemed to be a lineal dsscendant of such
person

(2) The expression "family trusts" shall mean in relation
to a Member or deceased Member trusts (whether arising
nder a settlement or a testamentary dispositlon or on
an intestacy) under which no immediate beneficial interest
in the shares in question is for the time being vested
in any person other than the Member concerned or &
privileged relation of such Member and no power of control
over the voting powers conferred by such shares is for
the time being exercisable by or subject to the consent
of any person other than the trustees or the Member
concerned or a privileged relation of such Member

(3) ‘The word "Member? shall not include trustees to whom
shares have been transferred in accordance with the
" provisions of proviso (B)

AS REGARDS DIRECTORS:

(i) The holders of* a majority in valua of the Convertible
thares mgy from time to time appoint any person to be
a Director of the Company (in this paragraph (E) called
& "Preferred Director")

(11) A Preferred Director shall hold office subject only to
sub-paragraph (E) (iv) below but may at any time be
removed from office by the holders of a majority in value
of the Convertible Shares

5.
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(iv)

(v)

in any of the events specified in paragraphs (1) to
(L) inclusive of Article 17 hereof, The office of g
Preferred Director shali also be vacated if he shall

into Ordinary Share capital or if the redemption monegys

together with all arrears of the saig fixed cumulative !

Preferential tividend in Tespect of all the Convertible

Shares not previously converted shall have been paid in >
pPursuant to paragraph (F) velow '

(F) as REGARDS REDEMPFION

(1)

(ii)

(i14)

Each of the Convertible Shares not preﬂvinusl;' vonverted
shall be redeemeq by the Company at par on the 13th
November, 1988 or on the dute of the death of Frederick

Companies Act, 1 948, together with all arrears of the
said fixeqd cumulative breferantial dividend thereon

n the 13th November, 1988 or suenh earlier date each

holder of Convertible Shares shall deliver to the

reglistered office of the Company the certificates for

his Convertibie Shares in order that the same may he i
cancelled. Upon such delivery the Company shall pay ;
to such holder (or, in the case of Joint holders, to

the holder whose name stands first in the Register in

respect of such Convertible Shares) the amount dne to

him in respect of such redemption,

As from the 13th November, 1988 or such earlier date
any Convertible Shares shall cease to rank for the saiq
fixed cumulative preferential dividend thereon unless
upon delivery up of the certificate in respect thereor
Payment of the redemption noneys is not made in which
Case such Convertible Shares shall rank for dividend up
to and including the date when the redsmption moneys in
respect thereof shall in fact be paid.

The share capital resulting from Tedemption pursnant ‘o
this paragraph (F) shall, by virtus of this paragraph
become Ordinary Shares, each of a Llike nominal amount as
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of this Artinle and to Regulation 2 of Table 4, Part 17,
but so that no shares shall be issued at a da.scol.mt.,
except in actcrdance with the provisions of Seciion 75
2f the Mct.

i3 bject alwoys to the provisions of these Articles any

(@) f;iginal Ordinary Shares for the time being unissueqd and
any new Ordinary Shasrns from time to time to be created,
shall (except as the Company may by COrdinary Resolution
otherwise determine) before they are issued, be offered
to the Members in proportion as nearly as may be to the
nurber of Ordinary Shares held by them (but so that
fractions of a new share nay be excluded) on the termg
that In case of conpotition the shares so offered shall
be allotted to the applicants in proportion {as nearly
as nay be and without sllotting to any applicant a
greater number of shares than applied for) to their
then holding of Ordinary Shares. Sich offer shall be
rade by notice in writing specifying the number of
Jrdinary Shares offered and Ximiting the time in whieh

of an intimation from the person to whon the offer ig
made that he declines to accept the Ordinary shares
offered, the Directors nay subject to these frticles,
dispose of the same in such manner as they think most
beneficial to the Company. The Directors may in like
manner and subject asz aforesaig di.spose of any such
new or original Ordinary Shares which by reason of the
proportion borme by them to the munber of persons
entitled to any such offer as aforesei.d or by reason
of any other difficulty in apportioning same cannot
in the view of the Directors be eventually offered

in the manner aforesaid,

TRANSFER AND TRANSMISSION OF SHARES

Subjeet to the provisions of Regulation 2l of Table Ay Part I,
share may at any time be transferred to a person who is already
Eember of the Company. &Save as aforeseid, the Directors may, in

el absolute diseretion ang without assigning any reason therefor,
sl ine to register any transfer of any share, whether or not it is
g ULy paid share. ny direction (by way of renunclation, nomination

W otherwise) by a member entitled to an allotment of shares, to the

gicct that such shares op any of them be allotted op issued to some

rson other than himself, shall for the purpose of thig Article be
ened to be a transfer, and the Directors shaii Accordingly be
Kitled to decline to register such person ag the holder thereof,

The instrument of transfer of a flly paid share need not be
ycuted by or on behalf of the transferee and Regulation 22 of
ble A, Part I, shall be modified accordingly. .

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

PROCEEEINGS AT GENERAL MEETINGS

; In Regulation 62 of Part I of Table A the words Mon a poll every
gor shall have one vote for each Share of which he is a holdert

be deleted and the following wordg substituted therefor: W a
§ EVery member who is present in pepson e e oo onerefor



vote for every share of which he is the holder. Provided that the
Oom.rert.ible Shares shall entitle the holder thereof to receive

DIRECTORS

10. Subject as hercinafter brovided the number of Directors shall
be not less than two nor more than five. my person may be appointed '
or elected as a Director vhatever may be his age, and no Director

having attained the age of seventy years or any other age. The first

Directors shall be appointed by the Stbscribers to the Memorandum of

Association by a memorandum in writing under their hands, either with" »
or without a meeting, and wtil such Directors are appointed the .
Subscribers to the Memorandum of Association shall be deemed to be ‘
Directors. The Company may by Ordinary Resolution from time to time ;
vary the minurmm munber and/or the maximum number of Directors.

11. A Director shall not require a share qualification, but shall

nevertheless be entitled to attend and speak at, any General Meeting

g;' Separate Meeting of the holders of any class of shares of the
mpa.I'II.

BORRGWING PGYERS

borrow money and to mortgege or charge its undertaking, property :
and uncalled capital, or mny part thereof, and to issue debentures,
debenture stock and other securities whether outright or as Security
for any debt, liability or obligation of the Company or any third
party.

PGIERS AND IUTIES OF DIRECTORS

13. A Director nay vote as a Director in regard to any contracy

or arrangement in vwhich he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and

he shall be reckoned in estimating a quorum when any such contract
or arrangement is under consideration; and Regulation 8l of Table Jy
Part I, shall be modified accordingly.

14 (i) The quorum necessary for the transaction of the business
of the Directors may be fixked by the Directors, and unless
so fixed shall be two,.

(1) A resolution in writing signed by all the Directors shall
be as effective as a resointion passed at a meeting of
the Directors duly convened and held and may consist of
several documents in like form each signed by one or more
of the Directors,

(3i1) The Directors may dispense with the keeping of attendance
books for meetings of the Directors or committee of the
Directors. Regulation 86 shall be modified accordingly.,

APPOINTMENT AND DISQUALIFICATTON OF DIRECTORS

15.  The words "and may also determine in what rotation the inereased
or reduced number is to go out of office! in Regulation 94 of Tahle 4

Part I, shall be omitted,

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

o
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17.  The office of a Director shall be vacated ;-

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

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

(3) Irheis prohibited from being a Director by an Qeder
made wnder any of tho provisions of Ssction 188 of the
Act or Seetion 28 of the Companies ict 1976;

{(4)  If he becomes or unsound nindg

(5)  If he is removed from office under Secbion 18l of the g,

18.  Without prejudice to the provisions of Szction 184 of the let,
the Company may by Ordinary Resolution remove any IDirector before the
expiration of his period of office, and may by Ordinary Resolution
appoint anothey Director in his stead,

19.  In Regulation 107 of Table 4, Part I, the words ma Director
S0 appointed shall not, whilst holding that office, be subjeet to
retirement by rotation or be taken into account in determining

the rotation of retirement of Directors, but his appointment shall
be automatically determined if he ceases from any cause to be a
Director!, shall pe onitted and the following words substituted
therefor: wphe appointment of a Nirector so appointed shall be
automatically determined if he shall cease, from any cause, to be

INDERMNITY

at a meeting of the Dir
his alternste Director angd may in like mannep at any tine
terminate such appointment, Gich appointment, unle?srs

previously approved by the Directors shall have effect
only upon and subjeet 4o belug sq api;roved.

(i) intment of an altemate Dirsctor sha .



(iii) in alternate Director shall (except when absent from the
United Kingdom) be entitled to receive notices of meetings
of the Directors and shall be entitled to attend and vote
&s a Director at any such meeting at which his appointor
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resolution in writing of the Directors chall be as effective
as the signature of his appointor. An alternate Director
g shall not (save as aforesaid) have power to act as a Director
dat, “ nor shall he be deemed to be a Director for the purpose of
" these Articles.
‘Uy

the ‘ (iv) M alternate Director may be repaid expenses, and shall be
l ; entitled to be indemnified, by the Company to the same
\ extent mutatis mutandis ag if he were a Director but he

shall not be entitled to receive from the Company any
remuneration except only such proportion (if any) of the
remuneration otherwise Payable to his appointor as such
appointor may by notice in writing to the Company from time
to time direct.
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NAMES, ADDRESSES AND D

LSURIPTIONS OF SUBSCLIBERS

D O Pricstley
Lloyds Zanlt Chambers
Collin oad Street
ucreccile upon frme
e 137

Solicitor

Roger M Hellett
Lloyds RBanlk Charmbers
Collingwood Street
ilevicastle upon Tyne
IE1 1P

oolicicor

Dated this18th day of August 1978

Witness to the above Signatures—

D Hardmon

Lloyds RBank Chawbers
Collingwood Street
Hewcastle upon Tyne
B 1Jp

Solicitor
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COMPANIES ACT 1685 %
SPECTAL RESOLUTION
(Pursuant to Section 380 of the Companies Act 1985)

: 6

HOULTS HOLDINGS LIMITED

Passed on the 1st day of July 1986

At an extraordinary general meeting of the members of the above
company duly convened and held at Walker Road, Newcastle upon

Tyne on Tuesday the First day of July 1986 the following

special resolution was duly passed;

“"That the Articles of Association of the Company be
altered by omitting in Regulation 4,(1i)(C)(1i), and
(ix), and in Regulation 4.(i1)(F)(1), and (ii) the
following words, viz: "the 13th November, 1988" and

substituting therefor the following words, viz.:
"the 1st July, 1986"

Peta Ann Hoult
Secretary
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