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THE COMPANIES ACTS 1948 TC 1976

Deciaration of contpiiance with the
requirements of the Companies Acts 1948 to 1976
ori application for registration of a company

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

\/

Company number

engaged in the
tormation of the

4 - company, or
a person named -

as director or
secretary of the
company In the
statemeant
delivered under
section 21 ofthe
Coraparies Act
1976

} or Notary
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conferredon a
Commissioner
for Qaths

Please complete ALY S (TP
legibly, preferably ! | ]
4n black type, or 1&551 I R
bold black lettering Name of Company )
: | FOURTH INTERCEDE P
* delete if
Inappropriate ﬂ Limited*
| _Robert John Windmill
of Inveresk House, o S
1 Aldwych, ¢
London, WC2R OHF.
ot Please indicate (g solemnly and sincerely declare that | ami_& Solicitor of the Supreme Court
whether you ars . .
a Soticitor of -engaged in the formation
the Supreme 2
Court (%rln of the company Z
Scotland
sg?icﬁgr')a Fourth Intercede Limited*

and that all the requirements of the Companies Acts 1948 io 1976

in respect of matters precedent to the registration of the sajd 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

o2 -~
Declared at__ 22~ Dj""w-’\ Lo a%w.a
fdtn WELW GEL

N T dayor_ ([~ X
One thousathu dred and b
before me E‘ /Jjjﬂ”\/(/ /\ﬁ'\f\/

i L ~
A Commissioner for Oaths }

-

5

Presentor’s name, address and

reference (if any) For official use

General section Postroom

EJH




The Cornpanies Acts 1948 to 1976

.
" sk, Yo it

- 5
T . T e
? + . H R
LRSI T Co
L) S ] v t¥ e
A s - angai AR v

COMPANY LIMITED BY SHARES )
W= 1872 ek 005000 .

MEMORANDUM OFASSOCIATION 145512 é
of . "

FOURTH INTERCEDE LIMITED / ‘>

The name of the Company is "FOURTH INTERCEDE LIMITEIS." /
The registered office of the Company will be situated in England. /
The objects for which the Company is established are

(1) To carry on all. OF any of the following businesses:

Representaﬁves, agents, factors, distributors, importers, /

expwanufacturem and wholesale and retail dealers, for or
on behalf of any individual, company, firm or other body or as
principals, in and about every kind of marketable product,
process, materials and services of whatever description, and for
these purposes to negotiate and handle contracts and agreements
of .all kinds, to act as representatives and agents of and for any
individual, company firm, association, authority, organisation or
other body in any part of the world and for any purpose whatever,
to tender for and to place contracts, investments and other rights,
to act for and to provide all kinds of services, agencies and
consultancies to all or any parties or prospective parties to any
contract or other agreement, and to carry on business as
advertising and publicity agents, sales promoters, marketing and

market research specialists, direct selling and mail order

specialists, exhibition and display contractors and promoters,
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(2)

(3)

(%)

(5)

ero isi
m handlsmg agents, warehousers, storers, packers, customs

house brokers, shipping and forwarding agents, clearing agents,
wharfingers, insurance brokers, carriers, hauliers and providers of
all kinds of facilities in connection with or ancillary to any of the
above businesses and all other businesses at the discretion of the
Directors.

To buy, sell, export, manufacture and deal in all kinds of goods,
stores and equipment whether in connection with any of the above
activities or otherwise and to act as agents for all purposes.

To apply for, purchase or otherwise acquire any patents, licences,
concessions, privileges and like rights, conferring a non-exclusive
or exclusive or limited right to ‘use, or any secret or other
information as to any invention which may seem capable of being
used for any of the purposes of the Company, or the acquisition of
which may seem calculated directly or indirectly to benefit the
Company and to use, exercise, dévelop, grént licences in respect
of, or otherwise turn to account the rights and information so
acquired.

To sell, improve, manage, develop, leése, mortgage, let, charge,
dispose of, turn to account, or otherwise deal with all or any part
of the undertaking or property or rights of the Company, and to
sell the undertaking of the Company, or any part thereof for such
consideration as *he Company may think fit, ahd in particular for
cash, shares, debentures or debenture stock or other obligations,

whether fully paid or otherwise, of any ather company.

To carry on the business of commission agents, factors, general

merchants and dealers in every description of goods, exporters

and importers, concessionaires, wholesale and retail jraders,
carriers, warehousemen, designers, advertising contractors or

agents, or trustees, brokers or agents for any company.
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(6)

@

(8)

9

(10)

To : ; .
manufacture, refine, repair, purchase, sell, export, import,

deal in or let on hire all kinds of goods, substances and other
articles which may be advantageous to the Company or which any
of the customers or other companies having dealings with the
Company may from time to time require.

To carry on any other activity and do anything of any nature
which may seem to the Company capable of being conveniently
carried on or done by the Company in connection with the above,
ot may seem to the Company calculated directly or Indirectly to
benefit the Company.

To purchase, take on lease or licence or in exchange, or apply for
or hire, or renew, or otherwise acquire and hold for any estate or
interest, and to sell, let, l;cence or otherwise dispose of in whole
or in part, any lands, buildings, machinery, rights, stock-in-trade,
business concerns, choses in action, and any other real and
personal property of any kind including all of the assets of the
Company and to perform any services or render any consideration
and to construct, equip, alter and maintain any buildings, works
and machinery necessary or convenient for the Company's
business and in each case for any consideration which may be
thought fit.

To enter into partnership or any other arrangement for sharing
profits or joint adventure or co-operation with any company
carrying on engaged in or about to carry on or engage in any
business or transaction capable of being conducted so as directly
or indirectly to benefit the Company, and to subsidise or
otherwise assist any such company.

To invest and deal with moneys of the Company not immed.ately

required in or upon such investments (other than shares in the
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(12)

(13)

(14)

(15)

Com an I 1nhy
Pany) and such manner as may from time to time seemn

expedient.

To lend money to such companies with or without security and
otherwise on such terms as may seem expedient.

To guarantee, grant indemnities in respect of, support or secure,
whether by personal convenant or by mortgaging or charging all or
any part of the undertaking, property and assets (present and
future) and uncalled capital of the Company or by both such
methods, the performance of the contracts or obligations and the
repayment or payment of the principal and premium of and
Interest and dividends on any securities or obligations of any
company whether having objects or engaged or intending to
engage in business similar to thgse of the Company or not.

To borrow and raise money and to secure or discharge any debt or
obligation of or binding on the Company in such manner as may be.

thought fit and in Pparticular by mortgages and charges upon thel‘x

undertaking and all or any of the property and assets (present and

future) and the uncalled capital of the Company, or i)y__ the.

creation and issue on such terms as may be thoughtﬂexpediént of
securities of any description.

To draw, make, accept, indorse, discount, execute and issue
promissory notes, bills of exchange, shipping documents and other
negotiable or transferable instruments, and to buy, sell and déwal in
foreign currencies.

To grant pensions, allowances, gratuities and bonuses to existing
or former employees and officers (including Directors) of the
Company or of any company in which the Company (directly or
through other companies) holds shares or of any predecessor in

business of the Company or of its holding company, or to their
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(16)

(17)

(18)

(19)

(20)

dependants or relations or connections, and to make payments

o i .
towards Insurance for any such purpose, and to establish or

Support trusts, funds or schemes (whether contributory or non-
contributory) for any such purposes or any other institutions,

trusts, funds, schemes, clubs and conveniences calculated to

benefit any such persons.

To promote or assist in promoting any company or companies in
any part of the world and to subscribe shares therein in or other
securities thercof for the purpose of carrying on any business
which the Company is authorised to carry on or for any other
purpose which may seem directly or indirectly calculated to
benefit the Company.

To amalgamate with - any other company in any manner
whatsoever (whether with or without a liquidation of the
Company).

To procure the Company to be registered or recognised in any
country or place in any part of the world.

To compensate for loss of office any Directors or other officers
of the Company and to make payments to any persons whose
office, employment or duties may be terminated by virtue of any
transaction in which the Company is engaged.

To pay out of the funds of the Company the costs, charges and
expenses of and incidental to the formation and registration of
the Company, and any company promoted by the Company and the
issue of the capital of the Company and any such other company
and of and incidental to the negotiations between the promoters
preliminary to the formation of the Company, and also all costs
and expenses of and incidental to the acquisition by the Company

of any property or assets and of and incidental to the
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think necessary or proper in connection with any of the matters
aforesaid.

(21) To insure with any other company against losses, damages, risks

and liabilities of al] kinds which may affect the Company.
(22) To act as directors Or rianagers of or to appoint directors or
managers of any subsidiary company or of any other company in
which the Company is or may be interested,

(23) To contribute by donation, subscription, guarantee or otherwise to
any public, general, charitable or useful object whatever.

(24} To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of

, the Company, but so that no distribution amounting to a reduction
of capital be made except with the sanction (if any) for the time
being required by law.

(25) To do all or any of the "‘above things in any part of the world, and

3 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, subsidiaries or
otherwise. .

(26) To do all such other things as are incidental or conducivelto the
above objects or any of them.

And it is hereby declared that the word "company" in this clause shall
(except where referring to the Company) be deemed to include any person or
partnership or other body of persons, whether incorporated or not incorporated, and
whether domiciled in Great Britain or elsewhere, and the lJinten’cion Is that the
objects specified in each paragraph of this clause shall, except if at all where

. '
otherwise expressed, be in nowise 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

)
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» but may be carried out in as full and ample a manner
and shall be construed in as wide a sense as if each of the said paragraphs defined

the objects of a Separate and independent company,

b.  The liability of the members is limijted, , -

J.  The share capital of the Company is £100, divided into 100 Shares of £

each.




set opposite our respective names,

NAMES, ADDRESSES AND
DESCRIPTIONS OF SUBSCRIBERS

Number of Shares
taken by each
Subscriber

ROBERT JOHN WINDMILL
Inveresk House

1 Aldwych

London WC2

/

S e

AGAMEMNON KANE
Inveresk House

1 Aldwych

London WC2

s el
Wrmelinn_

One

One

Dated this (:7\_(4'

day of W i97ﬂ-

o

Witness to the above Signatures: t ]‘{'\/W\l/
{ e frrue
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The Companies Acts 1948 o 1976

—

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

g 155128

o
L

FCURTH INTERCEDE LIMITED

1
1. In these Articles - {f
;:\
k

"The Act" means the Companies Act 1948, as amended by the

Companies Act 1967 and the Companies Act 1976, P

"Part I" means Part I of Table A in the First Schedule to the Act. -

[
f
|
|
r
|
‘h
;
"Part II" reans Part Il of the said Table A. :

L
¢

2. The Compsny is a Private Company within the meaning of Section 28 of /
the Act. ‘

3.  The regulations contained in Part II, including the regulaﬁons contained
in Part I incorporated in Part iI, shall apply th> the Company with the exceptions,

modifications and additions hereinafter contained,

%.  The capital of the Company is £100, divided into 100 Shares of £1 each.

5. The shares shall subject to regulation 2 of Part Il and in the case of rew
shares created on any increase of capital subject to any direction to the coﬂtrary
that may be given by the Company in General Meeting at the time the capital is
increased be at the disposal of the Directors and they may allot, grant options over
or otherwise dispose of the same to such persons (including any Director) and on

such terms as they think fit, provided that no share shall be issued at a discount,

e A B e

except as provided by Sectinon 57 of the Act.




6. Inregulation 1( of Part | the words "(other than fully pajq shares)" shaj
be omitted.

7. In regulation 15 of p: .
g 2 of Part I the we; ds "provided that no call shall excecq

one-fourth of the nominal value of the share or be payable at less than one month
: n

from the date fixed for the payment of the last preceding caltr
8.

shall be omitted,
Regulation 22 of Part } shall not apply to the Company. The instrument

i transfer of any share shall be executed by or on behalf of the transferor, and the

transferor shall be deemed to remain the holder of the share unti] the name of the
transferee is entered in the register of members in respect thereof. Provided that
in the case of a partly paid share the instrument of transfer must also be executed
by or on behalf of the transferee.

9. Regulation 75 of Part I shall hot‘apply to the Company, Unless and

until otherwise determined by Ordinary Resolution of the Company, the number of

Directors shall not be less than two and the maximum number of Directors shall
not be limited,

10. A member or members holding a majority in nominal value of the issued
shares for the time being in the Company shall have power from time to time to
appoint any person or persons as a Director or Directors eithé’?‘ as an additional
Director or to fill any vacancy (provided that the total number of Directors shall
not exceed any maximum number from time to time prescribed by or in accordance
with these Articles) and to remove from office any Director howsoever appointed.
Any such appointment cr removal shall be effected by notice in writing to the
Company signed by the member or members making the same or in the case of a
member being a company, signed by any director thereof or by any person so
authorised by resolution ci the Directors or of oti v governing body thereof. Any
such appointment or removal shall take effect when the notice effecting the same
Is delivered to the registered office of the Company or to the Secretary or is
produced at a meeting of the Directors, and any such removal shall be without

i ; ontract
prejudice to any claim which a Director so removed may have under any con

between him and the Company.

i
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or other period for which FéMmuneration is paid shall' rank in such division in
]
proportion to the fraction of sych year or other period during which he has held

office. Any Director who by request performs special services or goes or resides

abroad for any purposes of the Company may receive such extra remuneration by

way of salary, commission or participation in profits, or partly in one way and

partly in another, as the Directors may determine."

12. Regulation 77 of Part ] shall not apply to the Company. A Director shall
not require any shareholding qualification, but shall nevertheless be entitled to
notice of and shall be entitled to attend and speak at any Generai Meeting.

13.  The proviso to regulation 79 of Part I (limiting the power to borrow
money) shall not apply to the Company.

J4.  Subyect to such disclosure as is required by Section 199 of the Act a
Director may vote as a Director in regard to any contract, matter or arrangement
in which he or the Company is interested, whether or not the Director or the
Company is a party to the same and if he:shall so vote his vote shall be counted and
he shall be counted in a quorum when any such contract, matter or arrangement is
under consideration; and paragraphs (2) and (4) of regulation 84 of Part I shall not
apply to the Company.

15.  The words "and e.ery Director present at any meeting of Directors or
committee of Directors shall sign his name in a book to be kept for that purpose"
shall be omitted from regulation 86 of Part I.

lé. Any Director may at any time appoint any person (or more than one,
jointly or severally) to be an alternate Director of the Company to represent such

Director, and may at any time remove any alternate Director so appointed from

L]
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office. An alternate Director so dppointed sha)y not, except by vi
virtue of an

agreement with the Director whom he re
; presents be entitled
1o recejve any

remuneration from the Company, but shall ot}
otherwise be subject »
lect io the Provision
s of

these presents with regard to Directors, An alternate Director shall (subject h
€Ct 1o his

giving to the Company an address within the United Kingdom at which not;
*h notices may

be served upon him) be entitled to receive notices of ajj Meetings of the Direct
irectors,

and, in the absence of the Director whom he Fepresents, to attend and vote at ]|
ata

meetings of the Directors and to perform all the functions of sych Director as a
Director. When acting also as a Director or as an alterna i ‘

one Director, an alternate Director shali haye one vate for every Director he
represents, in addition to his own, if himself a Director, and when 50 acting, where

the quorum exceeds two, shall be considered as two Directors for the purpose of

malking a quorum. An alternate Director shall ipso facto cease to be an alternate

Director if the Director whom he represents ceases for any reason to be a
Director., Any such appointment or the termination thereof shall be by notice in
writing to the Company and take effect when the notice effecting fhe same is
delivered to the Registered office of the Company or to the Secretary or is
produced at a Meeting of the Directors,

17.  Regulation 88 of Part I shall not {save as hereinafter repeated) apply to
the Company. Subject always to any claim arising under any contract between him
and the Company, the office of Director shall be vacated

(AY if he resigns his office by notice in writing to the Company; or

(B) if he becomes bankrupt or makes any arrangement or composition
with his creditors generally; or

(C) if he becomes prohibited from being a Director by reason of any
order made under Section 188 of the Act; or

(D) if he becomes of unsound mind; or

(E) if he is otherwise duly removed from office.

demaa e




No Director shall vacate his office or be Ineligible for re-electi
person be ineligible for appointment as a Director, by reason only of his aitaining
or having attained any particular age, !

18" The Directors shall not be subject to retirement by rotation,
Regulptions 89 to 9% inclusive of Part | and the last sentences of regulations 95 and
97 of Part I shall not apply to the Company.,

19.- The words "and payment thereof shall be a sufficient discharge to the
Company m raspect of the dividend, interest or other monies represented thereby"
shall be added to the second sentence of regulation 12] of Part ],

20. The last sentence of Regulation 98 of Part | shall not apply to the
Company. Notice of every meeting of Directors shal] be given to each Director of
the Company or his alternate Director, including Directors and alternate Directors

who may for the time being have given addresses or be resident outside the United

Kingdom.

e
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

ROBERT JOHN WINDMILL
Inveresk House
1 Aldwych

London WC2 Q‘ ‘Ws_e(y;/x_;w ~

4,&/

AGAMEMNON KANE
Inveresk House

1 Aldwych

London WC2

Dated this (% day of 1973
Witness to the above Signatures : %m /

ngim {A/C?/

——
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THE COMPANIES ACTS 1948 TO 1976 Form No. 1

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

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

R ,

Pleass do not
write jn this
binding margin

\7

o

Please complete Company numlzei 'y
leglbly, preterably
in black type, or j{ ‘g 5 51 2 8
bold black Jeltering Name ot Company
FOURTH INTERCEDE rd

lelete jt ) —
nappropriate Limited»

The intended situation of the registered office of the company

on incorporation jsg as stated bhelow

_laveresk Houge.

—L_Aldwych

—London WG2R OpF. i ]

if the memorandum is delivered by an agent for the subscribers of

the memorandum, please mark ‘X' in the box Opposite and insert the

agent's name and address below

—_—

'
'Zisr:gg: ;f any): For official use
Mo e Mg AN Ce General section Postroom

Inveres— Hews <
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°%? Robert John Windmill Business cccupation

Solicitor

Former name(s) (note 3) - Nationality

Address (note 4) Inveresk House, British

| 1 Aldwych, ?gf:!s)of birth {where applicable)
n
London WC2R OHF, N/A
Particulars of other directorships (note 5)

See attacheqd list

o

I hereby consent to aﬁ director of the company named on page 1

Signature /\/\/‘- i Date /M%ﬁl /7@

¥ /.7""'==_'

Name {note 2) Agamemnon EANE Busingss occupation

—

6
London, WC2R ORF. fnote )

Chartered Secretary
Former Name(s) (note 3) _ Nationality
Address (note 4) Inveresk House, Bri_t ish

1 Aldwych , Date of birth (whare applicable)

Particulars of other directorships {note )

National Heritage Limiteqd

Inveresk Secretaz‘ies Limited.

v

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

Signature % Date /Sf @m [727

T A Y ot

Name (note 2} Business occupation

Former name(s) (note 3)
Address (note4)

Nationality

Date of birth (where applicable)
{note 6)

Particulars of other directorships (note 5)

I hereby consent to act as director of the Gompany named on page 1

Signature Date

page 2

Ploase ds
write in t}
binding n
N
Importa
The partic
to be giver
those refer
in seclion
21(2)a) of1
Companie:
1976 and s
200(2) of thy
Companles
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d by

The name(s} and particulars of the person who is
to be the first secretary, or joint secretaries, of th

Name (notes 2 8.7)

» or the persons who are,
€ company are as follows:

INVERESK SECRETARIES LIMITED
Former name(s)(note 8

Address (notos & )0 oo House,

1 Aldwych,
London, wcCer OHF.

| hereby consent to act as secretary of the company named on page 1 //
For and on behalf of Inveresk Secretaries Limited

Signature H% Director Date [5/’0% /ﬂﬁ

— S

Name(notes 24 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 "

(B)of  Signed by or on behaif of the subscribers of the memorandum®

anies

=3 Signature ( )ﬂ L\(‘\ b‘&*@_ﬁs_ubscriber] fAgent]t Date /Sf’ OO‘IJ@:{ /M
J =

' #

&

L

Signature % [Subscriber] fAgemt]t Date KCVOC/DZ:‘ /j‘ﬁ




HL5T OF DIRECTORSHIPS FoR R..g. WINDNMILL,

National Heritage Limited
Oberman (Watforq) Limited

Sentine) Holdings Limited

United Manufacturepsg Direct Supply Company Limited
Trident Trust Limiteq

Arundel Holdings ang Investments Limiteqd
Richard Crispin & Company Limited

The Arundel Trust Limiteq

Trust Trusteeg Limited

London Commercial g Mercantile Limiteq
Coluquoun Lowson & Company Limited

Equipment Co~ordination Limited

Scottish Trust Managers Limited

Northern ang General Trust and Agency TLimiteq
Gresham Secretaries g Registrarg Limited
Gresham Street Nﬁminées Limited

Krohn Brothers Limiteq

Teniwood Securities Limited

f;



CERTIFICATE QF INCORPORATION

No. 1hs55128

1 hereby certify that

FURTH INTEROEDR LIMITED

is__t‘nji:s‘ day incorporated under the Companies Acts 1948 to 1976 and that the

Cumpany ig Limited,

Given under my hand at Cardiff the 18TH OCTOBER 1979

Y

E. A WILSON

Assistant Registrar of Companies

C.a7s
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No, 1455128
v

THE COMPANIES ACTS 1948 ta 1976

%

'
]

COMPANY LIMITED BY SHARES ° :/

s

BE g

' " ¢
Lt o L TN P Y gdmﬁj

to 004000

SPECIAL RESOLUTTON
of *

FOURTH INTERCEDE LIMITED -

Passed !QFr Gdfj ﬁ? <11;V°°4L“Er ( 1980.

»

v

At an Extraordinary General Meetlng of the above hamed Company duly convened

and held at § 1 Eakom P‘@-u Lr-w{.m.\ Cw
on the [E day of G/M 1980 | at 4.3 afrrr'/p m. the following

Resolution was duly proposed and passed’as a Special Rﬂsolutlon of the

Company, namely :— -~

RESOLUTTION

THAT the name of the Company be changed to "THE GIEVES GROUP

(1980) LIMITED" e

Wmm

Presented hy :

McKenna & Co,,
Inveresk House,
1 Aldwych. London WC2R OHF

Ref: GB/RCG
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CERTIFICARE-GF INCORPORATION
ON CHANGE OF NAME

No.  jyscizg

I hereby certify that

FOURTH INIERCEDE LIMITED

having by special resolution and with the approval cf the Secretary of State changed
its name, is now incorporated under the name of

THE GIEVES GROUP (1980) LIMITED

Given under my hand at Cardiff the :
1ST FEBRUARY 1980 ;

/s

B A WILSON

Assistant Registrar of Compan es
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No, 1455128 /Q;l

The Companies Acts 1948 to 1976

<%

COMPANY LIMITED BY SHARES

* BRFOLUTIONS
of

WHE GIEVES GROUP (1980) LIMITED

w7 .
i Y B

Passed on the 12th dayof February, 1980°

At an EXTRAORDINARY GENERAL MEETING of the above—nawmed Company, duly convened
and held at 87 Eaton Place, London SW1X 8DX on the 12thday of February, 1980

the resolutions set out below were duly passed as SPECTAL RESOLUTIONS, namesly :—
RESOLUTIONS

1. THAT the Memorandum of Association of the Company be altered by the
deletion of Clause 3 thereof and the substitution therefor of Clause
3 set out in the printed document produced_to the meeting and for the
purpose of identification marked "A" and signed by the Chairman

thereof.

2. THAT the Company be converted into a public company and that the
regulatio;s contained in the printed document produced to the
meeting and for the pufpose of identification marked “ﬁ" and
signed by the Chairman thereof be approved and adopted as the
Articles of Association of the Company in substitution for and

gp>



CHATIRMAN

—



THE COMPANIES ACTS 1948 10 1976

COMPANY LIMITED BY SHARES

Memoranvoum

(Altered by Special Resolution passed on 12¢h February, 1980)

AND

NEW

Articles of Assoriation

(Adopted by Special Resclution passed on 12th February, 1980)

OF T

N
y

THE GIEVES GROUP (1980) LIMITED

Incorporated the 18th day of October, 1979

McKENNA & CO.,
InverESK Housr,
1 ALDWYCH,
LonpoN WC2R OHF.

- "“;-.'!'f‘«m__\
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g Certificate of Fncorporation

No. 1455128

I HEREBY CERTIFY that FourTH IﬁTERCEDE LiMiTED is this day

incorporated under the Companies Acts 1948 to 1976, and that the

Company is LIMITED.
.\ B
I
Y

GyvEN under my hand at Cardiff the 18th October, 1979.

E. A, WILSON,

Assistant Registrar of Companies,



Lertificate of Inrorporation

on Change of Pame

No. 1455128

0

I HEREBY CERTIFY that FouRTH INTERCEDE LIMITED having by

special resolution and with the approval of the Secretary of State
. i

4
changed its name, is now incorporated under the name of THE GIEVES

Group (1980) LiMITED.

GiveN under my hand at Cardiff the 1st February, 1980.

E. A. WILSON,

Assistant Registray of Compandes.
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THE COMPANIES ACTS 1948 To 1976

COMPANY LIMITED BY SHARES

fHMemorandum of Association

(altered by Special Resolution passed on 12¢h February, 1980)

OF

THE GIEVES GROUP (1980) LIMITED

1. The name of the Company is ""FOURTH INTERCEDE LIMITED" .

2. The registered office of the Company will be situate in England.

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

(1} To carry on the business of a holding company and to acquire
by purchase, exchdnge, subscription or otherwise and to hold
the whole or any part of the shg.res, stocks, debentures and
other securities and interests of and in any corporation,
companies, associations or firms whether in the United
Kingdom or elsewhere for the time being engaged, concerned
or interested in any industry, trade or business and to promote
the beneficial co-operation of any such companies, associ-
ations, or firms as well with one another as with the Company
and to exercise in respect of such investments and holdings
all the rights, powers and privileges of ownership including
the right to vote thereon.

(2) To employ the funds of the Company in the development and
expansion of the business of the Company and all or any of
its subsidiary or associated companies and of any other
company, whether now existing or hereafter to be formed
and engaged in any like business as that of the Company or
of any other industry ancillary thereto or which can con-
veniently be carried on in connection therewith.

{The Name of the Company was changed from Fourtit INTERCEDE LIMITED to its presont desig-
nation on Ist February, 1980,

*Clause 3 adopted by Special Resolution passed on 12th February, 1980,

¢



(3)

(6)

2

To make or do or assist in making or doing such arrangements
and things as may be considered desirable with a view to
causing the business of any such company, association or
firm as aforesaid to be carried on economically and profitably
or of promoting the success thereof by mutual assistance and
by co-operation with one another or with any other company,
association or firm or by any other means and to perform any
services or undertake any duties to or on behalf of and in
any other manner assist any such company, association or
firm as aforesaid and either without remuneration or on such -

terms as to remuneration as may be agreed. :

To guarantee the payment of dividends on any shares of the
capital of any of the corporations, companies or associations
whether in the United Kingdom or elsewhere in which the
Company has or may at any time have an interest, and to
become surety in respect of, endorse or otherwise guarantee
the payment of the principal, premium (if any) or interest
on any shares, scrip, bonds, coupons, mortgages, debentures,
debenture stock, securities, notes, acceptances, drafts, bills
of exchange, or evidences of indebtedness issued or created by
any such corporations, companies or associations.

To guarantee, grant indemnities in respect of, support or secure,
whether by personal covenant or by mortgaging or charging

-all or any part of the undertaking, pProperty and assets

(present. and future) and uncalled capital of the Company
or by more than one or by all of such methods or by any
other method, the performance of the contracts or obligations
and the repayment or payment of the principal and premium
of and interest and dividends on any securities or obligations
of any person, firm or tompany including (without prejudice
to the generality of the foregoing) any company which is for
the time being a holding company or subsidiary as defined by
Section 154 of the Companies Acts, 1948 of the Company, or
another subsidiary as defined by the said Section of such a

holding company or otherwise associated with the Company
in business. -

To promote, organise, Incorporate, reorganise, finance, and
to aid and assist financially, or otherwise, companies, cor-
porations, syndicates, partnerships, and associations of all
kinds whether in the United Kingdom or elsewhere and to
underwrite or guarantee the subscription of shares, stocks,
debentures, debenture stock, bonds, loans, obligations, securities
or notes of any kind, and to make and cs ry into effect arrange-
ments for the issue, underwrit:’ng, 1esale, excharge or dis-
tribution thereof,

«



form, constitute, float, lend money to, assist, manage and con-
trol any Companies, associations or undertakings whatsoever.

To vary the investments and holdings of the Company as
may from time to time he deemed, desirable,

To manufacture articles for and to carry on all or any of the
businesses of diestampers, press makers, copperplate engravers
and printers, lithographers, printers, stereotypers, electro-
typers,_Rhotog_raphers, artists, designers, iltustrators, photo-
graphic ﬁrirgters, photo~1ithographers, chromo-]ithographers,
etchers, engiayers, diesinkers, typefounders, typesetters,
machine ruleré,ﬁ numerical printers, stationers, bookbinders,
paper manizfactﬁr;:ys and agents, and dealers i the materials
used in the megufacture of Paper; paper merchants, box
makers, cardboard manufacf:\urers, ink manufacturers, artists’
cofourmen, “colour process:}ﬁf\and halftone engravers, book-
sellers, stationers, engineers, ind dealers in or manufacturers
of any similar articles or things of a character similar or
analogous to the foregoing or any of them or connected
therewith,

To carry on all or any businesses of tailors, hatters, clothiers,
military and general outfitters, glovers,- importers, and
wholesale and retajl dealers of and in boots and shoes, naval
agents, printers, publishers, shipping agents, carriers, ship-
owners, pier and wharf proprietors, importers, and wholesale
and retail dealers of and in textile fabrics of al kinds, house-
hold fittings, books, stationery, jewellery and plated goods,
furniture removers, owners of repositories, Wa.rehousemen.

To carry on the business of service, civilian and ladies tailors

and outfittersin all its branches.

To carry on the business of garage proprietors and to manu-
facture, own, buy, sell,.let on hire, repair and generally deal
in motor cars, vans, lorries, coaches and omnibuses, motor
cycles, bicycles and ‘mechanically propelled vehicles of every
description, engines, bodies, tyres, fittinge, petrol, oil and all
kinds of fuel, accessories, components, apparatus and requisites
concerned with the manufacture, running, upkeep, repair or
use of such vehicles and to carry on business ag motor, mech-
anical, radio, electrical and general engineers, metal and alloy
workers, dealers in radio apparatus and accessories, and to

act as haulage contractors and carriers of goods and persong
in every way.



(14)

(16)

(17)

4

To cairy on the business of commission ?ge.nts, factors,
general merchants and dealers in every description of goods,
exporters and importers, concessionaires, wholesale and
retail traders, carriers, warehousemen, designers, advertising
contractors or agents, or trustees, brokers or agents for any

company.

To manufacture, refine, repair, purchase, sell, export, import,
deal in or let on hire ail kinds of goods, substances and other
articles which may be advantageous to the Company or
which any of the customers or other companies having
dealings with the Company may from time to time require.

To carry on any other activity whatsoever and do anything
of any nature which may seem to the Board of Directors
capable of being conveniently carried on or done by the
Company in connection with the above, or may seem to the
Board of Directors calculated directly or indirectly to benefit
the Company.

To purchase, take on lease or licence or in exchange, or apply
for or hire, or renew, or otherwise acquire and hold for any
estate or interest, and to traffic in, sell, let, licence or other-
wise dispose of in whole or in part, any lands, buildings,
machinery, plant, rights, privileges, concessions, patents,
patent rights, secret processes, licences, stock-in-trade,
business concerns, choses in action, and any other real and
personal property -of any kind including all of the assets of
the Company and to perform any services or render any
consideration and to construct, equip, alter and maintain
any buildings, works and machinery necessary or convenient
for the Company’s business and in each case for any con-
sideration which may be thought fit.

To enter into and perform and carry into effect any arrange-
ment with uny other person, association of persons, firm,
body, government or local or municipal authority in any part
of the world which is required for the performance of or
which is ancillary or supplemental to the carrying out of the

bove businesses or any of them and in addition the Company
shall be empowered to accept payment for any goods sold or
services rendered or performed by the Company either in
cash or in kind or partly in one way and partly in another or
in such other manner as the Company may deem expedient,

To enter into partnership or any other arrangement for
sharing profits or joint adventure or co-operation with any



(19)

(20)

(21)

5

person, firm or company carrying on, engaged in, or about
to carry on or engage in any business or transaction capable
of being conducted so as directly or indirectly to benefit the
Company, and to subsidise or otherwise assist any such
company.

To invest and deal with moneys of the Company not immedi-
ately required in or upon snch investments (other than
shares in the Company) and in such manner as may from time
to time seem to the Board of Directors to be calculated
directly or indirectly to benefit the Company.

To lend money, make advances and give credit to any person,
firm or company with or without security and otherwise
on such terms as may seemn expedient and to guarantee the
obligations and contracts of such a person, firm or company
or otherwise” to invest and deal with the moneys of the
Company not immediately required for the purposes of its
business in or upon such investments or securities and in such
manner as may from time to time seem to the Board of Directors
to be calculated directly or indirectly to benefit the Company.

To borrow and raise money and te secure or discharge any
debt or obligation of or binding on the Company in such
manner as may be thought fit and in particular by mortgages
and charges upon all or any part of the undertaking, property
and assets (present and future) and the uncalled capital of
the Company, or by the creation and issue on such terms as
may be thought expedient of securities of any description
or by more than one or by all of these methods or by .any
other method. ;

To draw, make, accept, indorse, discount, execute and issue
promissory notes, bills of exchange, shipping documents and
other negotiable or transferable instruments, and to buy, sell
and deal in foreign currencies. '

To grant remuneration, pensions, allowances, gratuities,
bonuses and any other benefits to existing or former employees
and officers (including Directors) of the Company or of any
company in which the Company (directly or through other
companies) holds shares or of any predecessor in business
of the Company or of its holding company, or to their depend-
ants or relations or comnections, and to make payments
towards insurance for any such purpose, and to establish,
maintain or support trusts, funds or schemes (whether
contributory or non-contributory) for any such purposes



(24)

(25)
(26)
27)
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(29)
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or any other institutions, trusts, funds, schemes, clubs and
conveniences calculated to benefit any such persons,

To establish or promote or assist in establishing or promoting
any tompany or companies in any part of the world and to
acquire, hold or dispose of shares therein or other securities
thereof for the purpose of carrying on any husiness which

the Company is authorised to carry on or for any other
purpose which may seem directly or indirectly calculated to

benefit the Company and to guarantee the payments of the
dividends, interest or capital arising in connection with any
shares or securities of such a company.

To amalgamate with any other company in any manner
whatsoever (whether with or -vithout a liquidation of the
Company).

To purchase or otherwise acquire and undertake all or any
part of the business, property, assets, liabilities and trans-
actions of any person, firm or company.

To procure the éompany to be registered or‘i*ecognised in any
country or place in any part of the world.

To compensate for loss of office any Directors or other officers
of the Company and to make payments to any persons whose
office, employment or duties may be terminated by virtue
of any transaction in which the Company is engaged.

To pay out of the funds of the Company the costs, charges
and expenses of and incidental to the formation and registra-
tion of the Company, and any company promoted by the
Company and the issue of the capital of the Company and
any such other company and of and incidental to the negoti-
ations between the promoters preliminary to the formation
of the Company, and also all costs and expenses of and
incidental to the acquisition by the Coinpany of any property
or assets and of and incidental to the accomplishment of all
or any formalities which the Company may think necessary or
proper in connection with any of the matters aforesaid.

'J_?o insure _with any other company against losses, damages,
tisks and liabilities of all kinds which may affect the Company
and to effect re-insurance or counter-insurance.

To act as directors or managers of or to appoint directors or
managers of any subsidiary company or of any other company
in which the Company is or may be interested.
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(36)
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To remunerate any person or company for services rendered
or to be rendered in placing or assisting to place or guaran-
teeing the placing of any of the shares in the Company’s
capital, or any debentures or other securities of the Company,
or in or about the formation or promotion of the Company
or the conduct of its business.

To pay for any property or rights acquired by, or for any
services rendered to, the Company either in cash or fully or
partly paid-up shares, with or without preferred or deferred
rights in respect of dividend or repayment of capital or other-
wise, or by any securities which the Company has power to
issue, or by the grant of any rights or options, or partly in
one mode and -partly in another, and generally on such
terms as the Company may determine.

To accept payment for any property or rights sold or otlier-
wise disposed of or dealt with by the Company, or for any
services rendered by the Company, either in cash, by instal-
ments or otherwise, or in fully or partly paid-up sharcs of any
company, with or without preferred of deferred rights in
respect of dividend or repayment of capital or otherwise,
or by means of a mortgage or by debentures or mortgage
debentures or debenture stock of any company, or by the
grant of any rights or options, or partly in one mode and
partly in another, and generally on such terms as the Company
may determine.

To apply the money of the Company in any way in or towards
the establishment, mairtenance or extension of any trust,
association, institution or fund whether connected with any
particular trade or business, or. with trade or commerce
generally or not, or whether in the interests of the Company
generally, or for the benefit of any employees or officers
(including Directors) at any time ¢ the Company or their
families, '

To give any employees or officers (including Directors) of the
Company a share or interest in the profits of the Company’s
business or part thereof and for that purpose to enter into
any arrangement that the Directors might think fit.

To contribute by donation, subscription, guarantec or other-
wise to any public, general, charitable or useful object what-
ever,

To carry out research and development of all kinds ard expend
money thereon in furtherance r:f any of the above objésts.
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(39) To distribute among the members in specie any property of
the Company, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution amogunt-
ing to a reduction of capital be made except with the sanction
(if any) for the time being required by law,

(40) 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 N
either Ly or through agents, sub-contractors, trustees, sub- //*::”ii
sidiaries or otherwise. it

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

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

¢ ‘\
. 4 \\\
\ N

4. The liability of the members is limited, ,

*5. The share capital of the Company is £100 divided into 100 shares
of £1 each. o

"By Ordinary Reselutions passed on I2tl: February, 1980 t'Hhe hs i "
reduced irom £100 divided into 100 Shares of 2] eachr{é £2 dividgd-l;st?%]tghg:e;hgfcglmgzgg ;;ag

he ; el : :
E)arfll:n?z x";rgh(;(r fsl in the Capital of the Company wag sub-divided intg 5 Shares of 2(th each classified as

increas:f, an Ordmary Resolution passed on 27tk March, 1980 the share o

¥ s
vom £2 to £1,500,000 by the creation of 7,499,990 Ordin apital of the Company was

ary Shares of 20p each,
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WITNESS t¢



Number of Shares
taken by each

NAMES, ADDRESSES AND DESCRIPTIONS OoF SUBSCRIBERS
N Subscriber

ROBERT joun WINDMILL,
Inveresk House,
1 Aldwych, One
London WC2

AGAMEMNON KANE,
Inveresk House,
1 Aldwych, ‘ One
London Wc2 R BN

DATED this 1st day of October, 1979.

WITNESS to the above Signatures:
EVELYN HUME,
Inveresk House,
1 Aldwych,
London WC2.
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THE COMPANIES ACTS 1948 1o 1976 .

e — e e e >

COMPANY LIMITED BY SHARES

NEW

Articles of Agsociation

(adopied By Special Resolution passed on the 12th day of February, 1980)

or

THE GIEVES GROUP (1980) LIMITED

1.

In these Articles unless the context otherwise requires:—
“‘the Acts’” means the Companies Acts 1948 to 1976;

“the Statutes” means the Acts and every other Act for the time

being in force concerning companies-and affecting the Company;
i

“the sea]” means the common seal of the Company;

“Secretary’’ means any person appointed to perform the duties
of the Secretary of the Company;

“the United Kingdom’’ means Great Britain and Northern Ireland;
“dividend’” includes bonus;
“paid up” includes “credited as paid up”’;

“the share capital and consolidated reserves of the Company”
means at any material time the aggregate of the amount paid up
or credited as paid up on the issued share capital of the Company
and the amounts standing to the credit of the consolidated capital
and revenue reserves of the Company and its subsidiaries (including
share premium account, capital redemption reserve fund and
profit and loss account) all as shown by the latest audited consoli-
dated balance sheet of the Company andits subsidiaries but adjusted
as may be appropriate () to reflect any variation in such paid up
share capital or share premium account since the date of such
baiance sheet (b) to deduct any debit balance on the consolidated
profit and loss account (¢} to deduct the amount of any distribution
(other than preference dividends payable on fixed dates and
interim dividends paid in each case out of profits earned since the

Interpretation
Clause
Definitions.
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date ¢f such balance sheet) in cas%l or specie made from such
reservas or profit and Joss account since the date of .such balance
sheet (@) to exclude any sums set aside for future taxation assessable
by reference to profits earned dewn tc_) the date of such l?alax}ce
sheet (¢) to exclude any amounts appearing upon such consolidation
attributable to goodwill or any other intangible assets ShOV‘Vn as an
asset in such balance sheet (f) to exclude all amounts at?nbutable
to outside shareholders and (g) to reflect such furthel: adjustments
as the Auditors of the Company consider appropriate. For the
purposes of the foregoing, share capital ‘callegl up or payable at
any fixed future date within the following six months. shall be
treated as already paid and if the Company proposes to issue any
shares for cash and such issue has been underwritten then such
shares shall be deemed to have been issued and the subscription
moneys (including any premium) payable in respect therfaof within
the following six months shall be deemed to have been paid up. The
certificate of the Auditors as to the amount of the share capital
and. consolidated reserves of the Company at any time shall be
conclusive and binding upon all concerned ;

the ‘““Shares” means, unless otherwise provided for or permitfed
under these Articles or by the Acts, Ordinary Shares of 10p each;

expressions referring to writing shall be construed as including
references to printing; lithography, typewriting, photography and
other modes of representing or reproducing words in a visible form

words importing the singular number only shall include the plural
number and vice versa,

words importing the masculine gender only shall include the
feminine gender; :

words importing persons shall include corporations;

woirds or expressions defined in the Acts shall have the meanings so
defined. .

When any provision of the ‘Acts is referred to, the reference is

to that provision as modified by any statute for the time being
in force.

TABLE “A” EXCLUDED

Table A 2. The regulations in Table “A” in the First Schedule to the Com-
' panies Act 1948 as amended by the Companies Acts 1967 and 1976 shall

not apply to the Company, except so far as the same are repeated or
~entained in these Articles.

REGISTERED OFFICE

Registered Office
f the Company,

England as the Directors shall from time to time appoint,

3. The Registered Office of the Company shall be at such place in
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CAPITAL

4. At the date of the adoption of this Article the share capital of Share Capital,

the Company is £2 divided into 10 Ordinary Shares of 20p each.

SHARES

5. The unissued shares shall (subject in the case of new shares
created on any increase of capital to any direction to the contrary that
may be given by the Company in General Meeting at the time the capital
is increased) be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of the same to such persons (including
any Director) and on such terms as they think fit, provided that no share
shall be issued at a discount except as provided by the Statutes. Where
shares are issued at a premium, whether for cash or otherwise a sum equal
to the aggregate amount or value of the premiums on such shares shall be
{ransferred to an account called the “Share Premium Account’” as provided
by the Statutes.

6. Without prejudice to any special rights previously conferred
on the holders of existing shares, any share may be issued with such
preferred, deferred or other special rights, or such restrictions, whether in
regard to dividend, voting, return of capital or otherwise as the Company
may from time to time by Ordinary Resolution determine, and any
preference shares may subject to the provisions of the Statutes be issued
on terms that they are, or at the option of the Company are liable, to be
redeemed on such terms and in such manner as the Company before the
issue thereof may by Ordinary Resolution determine.

7. Subject to the provisions of the Statutes, the holders of any class
of shares may at any time, and from time to time, and whether before or
during liquidation, by writing signed by the holders of three-fourths in
number of the issued shares of the class or by an Extraordinary Resolution
passed at a separate meeting of the holders of the shares of the class,
consent on behalf of all the holders of shares of the class to the issue or
creation of any shares ranking equally therewith or having any priority
thereto, or to the abandonment of any preference or priority or of any
accrued dividend, or to the reduction for any time or permanently of the
dividends payable thereon, or to the amalgamation into one class of the
shares of any two or more classes or to the sub-division of shares of one
class into shares of different classes or to any alterations in these Articles
varying or taking away any rights or privileges attached to shares of the
class or to any scheme for the reduction of the Company’s capital affecting
theshares of the class in a manner not otherwise anthorised by these Articles,
or to any scheme for the distribution (though not in accordance with legal
rights) of assets in money or in kind in or before liquidation, or to any
contract for the sale of the whole or any part of the Company’s property
or business determining the way in which as between the several classes of
shareholders the purchase consideration shall be distributed, or to any act

\
N\

Unissued shares
at disposal of
Directors,

Share Premium
Account,

Restrictions may
be imposed on the
issue of shares.

Rights and
privileges of
shareholders of
particular class
may be varied.
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or thing which by virtue of these Articles or otherwise cannot be done or
carried into effect without the consent of such class and generally to any
alteration, contract, compromise or arrangement which the persons voting
thereon could if su¢ juris and holding all the shares of the class consent to
or enter into, and such writing or resolution shall be binding upon all the
holders of shares of the class. To every such meeting the provisions of
these Articles relating to General Meetings shall mutatis mutandis apply,
but so that the necessary quorum shall be two persons at least holding
or representing by proxy one-third in nonsdnal amount of the issued shares
of the class, that any holder of shares of the class present in person or by
proxy may demand a poll, that the holders of shares of the class shall on a
poll have one vote for each share of the class held by them respectively
and that if at any adjourned meeting of such holders a quorum as above
defined is not present, those of such holders who are present in person or
by proxy shall be a quorum.

8. The special rights conferred npon the holders of any shares or
class of shares issued with preferred or other special rights shall not,
unless otherwise expressly provided by the conditions of issue of the
shares of thal class, be deemed to be modified by the creation or issue of
further shares (including shares carrying dividend at a higher rate or
entitling the holders to be paid in a winding up a premium or a larger
premium on the capital paid up thereon than the shares already issued

- orboth) ranking par: passu therewith,

9. The Company may exercise the powers of paying commissions

- conferred by the Statutes, provided that the rate per cent. or the amount .

of the commission paid or agreed to be paid shall be disclosed in the manner
required by the Sta{.tutes and the rate of the commission shall not exceed
the rate of 10 per cent. of the brice at which the shares in respect whereof

~ the same is paid are issued or an amount equal to 10 per cent, of such price °

(as the case may be). 4‘Such commission may be satisfied by the payment of
cash or the allotment; of fully or partly paid shares or partly in one way and

partly in the other. The Company may also on any issu¢ of shares pay such
brokerage as may be lawful.

10.  The Company shall not give, whether directly or indirectly, and
whether by means of a loan, guarantee, the provision of security or
otherwise, any financial assistance for the purpose of or in connection with
a purchase or subscription made or to be made by any person of or for any
shares in the Company nor shall the Company make a loan for any
purpose whatsoever on the security of its shares but nothing in this
Article shall prohibit transactions expressly permitted by the Statutes.

11. Except.as required by law, no person shall be recognised by the
Company as holding any share upon any trust, and the Company shall not
be bound by or be compelled in any way to recognise (even when having
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notice thereof) any equitable, contingent, future or partial interest in any
share or any interest in any fractional bart of a share or (except only as by
these Articles or by law otherwise provided) any other rights in respect of

any share except an absolute right to the entirety thereof in the registered
Lolder,

therefor (in the cage of issue) within two months (or such longer period
as the terms of issue shal] provide) after allotment or (in the case of
transfer) within 14 days after the lodgement of transfer. Provided that no

mentioned) the distinguishing number of the shares to which it relates
and the amount paid up thereon, ‘

18. If at any time all the issued shares in the Company, or all the Disggggishine'
issued shares of g particular class, are fully paid up and rank pari passu for '

Purposes with all shares of the same class for the time being issued and
fully paid up.

14. If a share certificate be worn out, defaced, lost or destroyed, it ﬂg‘)‘,’ be fancate
may be renewed on such terms (if any) as to evidence and indemnity and
the payment of out-of-pocket expenses of the Company of investigating

evidence as the Directors think fit and (in case of a defaced certificate) on
delivery up of the original certificate.
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LIEN

15, The Company shall have a first and paramount }ien on every
share, not being a fully paid share, for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of .that share
and the Company shall also have a first and paramount lien on all
shares other than fully paid shares standing registered in the name of a
single person for all moneys presently payable by him or his estate to the
Company; but the Directors may at any time declare any share to be
wholly or in part exempt from the provisions of this regulation. The
Company’s lien, if any, on 4 share shall extend to all dividends or other
moneys 7. rable thereon or in respect thereof together with any interest
or expenses which may have accrued.

16. The Company may sell, in such manner as the Directors think
fit, any shares on which the Company has a lien but no sale shall be

made unless a sum in respect of which the lien exists is presently payable,
nor until the expiration of fourteen days after a notice in writing, stating
and demanding payment of such part of the amount in respect of which
the lien exists as is presently payable, has been given to the registered
holder for the time being of the share, or the person entitled thereto by
reason of his death or bankruptcy.

7. To give effect to any such sale the Directors may authorise
some person to transfer the shares sold to the purchaser thereof, A
statutory declaration in writing: that the declarant is a Director or the
Secretary of the Company and that such person has been duly authorised
to transfer such shares shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the shares. The
Company may receive the consideration, if any, given for the shares on the
sale thereof and the purchaser shall be registered as the holder of the
shares comprised in any such transfer, and shall not be bound to see to the
application of the purchase money, nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings in reference
to the sale.

18. The proceeds of the sale shall be received by the Company and
applied in payment of such part of the amount in respect of which the
lien exists as is presently payable, and the residue, if any, shall (subject
to a like lien for sums not Ppresently payable as existed upon the shares

before the sale) be paid to the person entitled to the shares at the date of
the sale. >

CALLS ON SHARES

19. The Directors may from time to time make calls upon the
Members in respect.of any moneys unpaid on their shares (whether on
account of the nominal value of the shares or by way of premium) and
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not by the conditions of allotment thereof made payable at fixed times,

Each Member shall (subject to receiving at least fourteen days’ notice Fourtecn gays'
specifying the time or times and Place of payment) pay to the Company "°"® © bo given.
(or to such other persons as the Directors shall specify) at the time or times

and place so specified the amount called on his shares, A cal] may be

revoked or postponed as the Directors may determine,

20, A call shall be deemed to have been made at the time when ¥hen the call is
the resolution of the Directors authorising the call was passed and may be %°°™¢d made.
required to be paid by instalments.

21.  The joint holders of a share shall be jointly and severally liable Lisbility of
N - Joint holders,
to pay all calls in respect thereof,

22. If a sum called in respect of a share is not paid before or on the Interest on unpaid
day appointed for payment thereof, the person from whom the sum is due ™
shall pay interest on the sum from the day appointed for payment thereof
to the time of actual payment at such rate not exceeding 10 per cent. per
annum as the Directors may determine but the Directors shall be at
liberty to waive payment of such interest wholly or in part.

23.  Any sum which by the terms of issue of a share becomes payable Sums payable on
B allotment deemed

on allotment or at any fixed date, whether on account of the nominal a call.

which by the terms of issue the same becomes payable and, in case of
non-payment, all the relevant provisions of these Articles as to payment of
interest and expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and notified,

24, The Directors may, on the issue of shares, differentiate between gﬁiﬂmm in

the holders as to the amount of calls to be paid and the times of payment.

25. The Directors may, if they think fit, receive from any Member Eﬂéﬂiﬁf” paid
willing to advance the same, all or any part of the moneys uncalled and
unpaid upon any shares he.d by him, and upon all or any of the moneys
so advanced may (until the same would, but for such advance, become
payable) pay interest at such rate not exceeding (unless the Company
in General Meeting shall otherwise direct) 10 per cent. per annum, as may
be agreed upon between the Directors and the Member paying such sum in

advance.

TRANSFER OF SHARES

, , . : Transfer need on)
26. The instrument of transfer of any share shall he signed by or bo execnted iy

on behalf of the transferor and the transfeior shall be deemed to remain :mzie;g; unlt'::sis
the holder of the share until the name of the transferee is entered in the paid. party
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Register of Members in respect thereof. Provided that in. the case of 3
partly paid share the instrument of transfer must also be signed by or on
behalf of the transferee, Shares of different classes shall not be comprised
in the same instrument of transfer. S

27. Subject to such of the restrictions of these Articles as may be
applicable, any Member may transfer all or any of his shares by instrument
in writing in any usual or common form or any other form which the
Directors may approve.

28. (i) The Directors may,
g any reason therefor, de

not being a fully paid share. The
transfer of any share on which tt

(i) The Directors ma

of transfer unless:— )
(a) the instrument of transfer is accompanied by the certificate
' of the shares to which it relates and such other evidence as the
Directors may reasonably require to show the right of the

transferor to make the transfer; and

(b) the instrument of transfer is in respect of only one class of

share,

in their absolute discretion and without
cline to register a transfer of any share

Directors may also decline to register a

1¢ Company has a lien.

y also decline to recognise any instrument

r
Lk

29. If the Directors refuse to register a transfer they shall within -

two months after the dat

Company send to th

¢ on which the transfer was lodged with the .

e transferee notice of the refusal, .o

30. Every instrument of transfer shall be left at the Registered

shall be retained  Office of the Company or such other place as the Directors may appoint.

by the Company.
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members may
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All instruments of transfer which shall be registered shall be retained by the

Company but any instrument of transfer which the Directors refuse to

register shall (excep

depositing the same,

t in any case of fraud) be returned to the person

32. Nothing in thege Articles shall breclude the Directors from
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recognised by the Company as having any title to his interest in the shares:
but nothing herein contained shall release the estate of a deceased joint

holder from any liability in respect of any share which had been jointly
held by him with other persons.

34. Any person becoming entitled to a share in consequence of Person becoming
) ‘ . entitled on death
the death or bankruptey of a Member may, upon such evidence being or bankruptey of
produced as may from time to time properly be required by the Directors foeimes =y >
and subject as hereinafter provided, elect either to be registered himself nominate another.
as holder of the share or to have some person nominated by him registered

as the transferee thereof.

35, 1If the person so becoming entitled shall elect to be registered Ef‘t'f:’;ezlicsg‘g;g
himself, he shall deliver or send to the Company a notice in writing to give notice.
signed by him stating that he so elects. If he shall elect to have another
person registered, he shall testify his election by signing in favour of that

person a transfer of the share.

36. Al the limitations, restrictions and provisions of these Articles ranstsme a0
relating to the right to transfer and the registration of transfers of shares transmissions as
. . i . . though transfers.
shall be applicable to any such notice or-transfer as aforesaid as if the
death or bankruptcy of the Member had not occurred and the notice or

transfer were a transfer signed by that Member.

37. A person becoming entitled to a share by reason of the death f;;';;t:;f rights
or bankruptey of the holder shall be entitled to the same dividends and borms entitled
other advantages to which he would be entitled if he were the registered Eﬁn‘iéi%‘fé’,f of
holder of the share, except that he shall not, before being registered as a ™member
Member in respect of the share, be entitled in respect of it to exercise
any right conferred by membership in relation to meetings of the Company;
and the Directors may retain all dividends, bonuses or other mMOoneys
payable in respect of the share until he becomes registered as the holder

thereof or duly transfers it.

FORFEITURE OF SHARES

38. If a Member fails to pay any call or instalment of a call on the ggﬁffgga';;im
day appointed for payment thereof, the Directors may, at any time frftg?;lsgvigh
thereafter during such time as any part of the call or instalment remains expenses,
unpaid, serve a notice on him requiring payment of so much of the «all
or instalment as is unpaid together with any accrued interest and any
costs, charges and expenses incurred by the Company by reason of such

non-payment.
39.  Any such notice shall name a further day (not earlier than the i‘;}*ﬁg;ﬁgima
expiration of fourteen days from the date of service of the notice) on or contain certain

before which the payment required by the notice is to be made, and shal] P*ticuars.
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state that in the event of non-payment at or before tche time appoiflted
the shares in respect of which the call was made will be liable to be forfeited.

40, If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has been given
may at any time thereafter, before the payment requl}‘ca'd by the notice
has been made, be forfeited by a resolution of the Directors to that
etfect. The Directors may accept a surrender of any share liable {0 be
forfeited hereunder.

41. A share so forfeited or surrendered may be sold or otherwise
disposed of on such terms and in such manner as the Directors think fit
and, at any time before a sale or disposition, the forfeiture or surrender
may be cancelled on such terms as the Directors think fit.

42. A person whose shares have been forfeited or surrendered shall
cease to be a Member in respect of such shares but shall, notwithstanding,
remain liable to pay to the Company all calls, instalments, interest,
costs, charges and expenses which, at the date of forfeiture or surrender,
were payable by him to the Company in respeut of the shares, with interest
thereon to the date of payment at such rate, not exceeding 10 per cent. per
annum, as the Directors shall think fit, in the same manner in all respects
as if the shares had not been forfeited or surrendered, and to satisfy all
(if any) the claims and demands which the Company might have enforced
Ain respect of the shares at the time of forfeiture or surrender without, if the
Directors shall so decide, any deduction or allowance for the value of the
shares at the time of forfeiture or surrender.

43. A statutory declaration in writing that the declarant is a =~

Director or the Secretary of the Company and that a share in the Company
has been duly forfeited or surrendered on a date stated in the declaration,
shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share. The Cornpany may receive the
consideration, if any, given for the share on any sale or disposition thereof
and may execute a transfer of the share in favour of the person to whom
the share is solc: or disposed of and he shall thereupon be registered as the
holder of the share, and shall not be bound to see to the application of the
purchase money, if any, nor shall his title to the share be affected by any

irregularity or invalidity in the proceedings in reference to the forfeiture,
surrender, sale or disposal of the share.

44.  The provisions of these Articles as to forfeiture shall apply in the
case of non-payment of any sum which, by the terms of issue of a share
becomes payable at a fixed time, whether on account of the nominal

value of the share, or by way of premium, as if the same had been payable
by virtue of a call duly made and notified,
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CONVERSION OF SHARES INTO STOCK

45. (i) The Company in General Meeting may by Ordinary Reso-
lution convert any peid up shares Into stock and reconvert any stock into
paid up shares of any denomination,

(i) The holders of stock may transfer such stock or any part
thereof, in the same n.uner, and sﬁbjegt‘to the same regulations, as, and
subject to which, the shares from which the stock arose might before
conversion have been transferred, or as near thereto as circumstances
admit; but the Directors may, if they think fit, from time to time fix the
minimum amount of stock which is transferable, in which case no stock
shall be transferable except in sums of that minimum amount or multiples
thereof, provided that such minimum amount shall not exceed the nominal
amount of the shares from which stork arose,

(i) The holders of stock shall, according to the amount of the
stock held by them respectively, have the same rights, privileges and
advantages as regards dividends, voting at meetings of the Company and
other matters, as if they held the shares from which the stock arose, but
no such privilege or advantage {except participation in the dividends,
profits and assets of the Company) shall be conferred by any such aliquot
part of stock as would not, if existing in shares, have conferred that
privilege or advantage.

46.  All such provisions of these Articles as are applicable to paid-up
shares shall apply to stock, and the words “share’ and “sharehoider”
therein shall include “stock’’ and “stockholder”.

ALTERATION OF CAPITAL

47. The Company may from time to time by Ordinary Resolution
in General Meeting increase the share capital by the creation of new
shares, such aggregate increase to be of such amount and to be divided
into shares of such respective amounts as the General Meeting resolving
upon the creation thereof shall direct. Subject and without prejudice to
any rights for the time being attached to the shares of any special class,
any shares in such increased capital may have attached thereto such
rights and privileges as the General Meeting resolving upon the creation
thereof shall direct, or, failing such direction, as the Directors shall by
resolution determine, and in particular any shares may be issued with a
preferential, deferred or qualified right to dividends or in the distribution
of assets and with a special or without any right of voting. The Company
may also issue preference shares which are, or at the option of the Company
are, liable to be redeemed. Subject to the provisions of the Statutes,
the redemption of such preference shares may be effected on such terms
and in such manuer as the Directors at the time of issue may determine,
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48, The Company may, at any General Meeting at which the capital
is increased, direct that the new shares or any of them shalI. be offered
in the first instance, either at par or at a premium or (subject to the
provisions of the Statutes) at a discount, to all the O-rdmary shareholdel‘*s
for the time being, in proportion as nearly as the cum.lmstances' permit
to the number of Ordinary shares held by them respectively, or give any
other directions as to the issue of the new shares. Such offe1: sI}a_ll be mgde
by notice specifying the numbers of shares offered, and 11m1t1n'g a time
within which the offer, if not accepted, will be deemed to be declined, and
after the expiration of such time, or on the receipt of an intimation from
the Member to whom such notice is given that he declines to accept the
shares offered, the Directors may dispose of the same in such manner as
they think most beneficial to the Company, and further if, owing to the
proportion which the number of the new shares bears to_ the number of
shares held by Members entitled to such offer as aforesaid, or from any
other cause, any difficulty shall arise in apportioning the new shares or
any of them in manner aforesaid, the Directors may in like manner
dispose of the shares in respect of which such difficulty arises,

49. The new shares shall be subject to these Articles as regards the
payment of calls, lien, transfer, transmission, forfeiture, surrender and
otherwise.

50. Unless otherwise provided in accordance with these Articles the
new shares shall be Ordinary shares.

51.  The Company may by Ordinary Resolution :—

(@) consolidate and divide all or any of its share capital into shares
of larger amount than its existing shares;

(b) sub-divide its existing shares, or any of them, into shares of
smaller amount than is fixed by the memorandum of
association, subject, nevertheless, to the provisions of the
Statutes, and so that as between the resulting shares, one or
more of such shares may by the resolution by which such
sub-division is effected be given any preference or advantage
as regards dividend, capital, voting or otherwise over the
others or any other of such shares;

(¢) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person, and diminish the amount of its capital by the amount
of the shares so cancelled.

52. Upon any consolidation of fully paid shares into shares of
larger amount the Directors may settle any difficulty which may arise
with regard thereto and in particular may, as between the holders of
shares so ~onsolidated, determine which shares are consolidated into each
consolidated share and, in the case of any shares registered in the name

HE N A m o o0 et
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or names of one or more Members being consolidated with shares registered
in the name or names of another Member or Members. the Directors may
make such arrangements for the sale of the consolidated share or for the
issue, acceptance andjor sale of fractional certificates and may sell the
consolidated share or the fractions represented by such fractional
certificates, either upon the market or otherwise, to such person or
persons at such time or times and at such price or prices, as they think
fit and shall distribute the net proceeds of sale among such Members
rateably in accordance with their rights and interests in the consolidated
share or the fractions represented by such fractional certificates and for
the purpose of giving effect to any such sale the Directors may appoint
some person to transfer the shares or fractions sold to the purchaser or
purchasers thereof,

53. The Cot.)any may from time to time by Special Resolution
reduce its share capital and any capital redemption reserve fund or any
share premium account in any manner subject to any conditions and
consent required by law.

GENERAL MEETINGS

54. The Company shall in each calendar year hold a General Meeting
asits Annual General Meeting in addition to any other meetings in that year
and shall specify the meeting as such in the notice calling it; and not
more than fifteen months shall elapse between the date of one Annual
General Meeting of the Company and that of the next. Provided that, so
long as the Company holds its first Annual General Meeting within
eighteen months of its incorporation, it need not hold it in the year of
its incorporation or in the following year,

55. The Annual Genera: Meeting in each year shall be held at such
time and place as the Directors shall appoint.

56. All General Meetings other than Annual General Meetings shall
Le called Extraordinary General Meetings.

57. The Directors may, whenever they think fit, convene an
Extraordinary General Meeting. Extraordinary General Meetings shall
also be convened on such requisition, or, in default, may be convened by
such requisitionists, as is provided by the Statutes. If at any time there
are not within the United Kingdom sufficient Directors capable of acting
to form a quorum, any Director or any two Members of the Company
may convene an Extraordinary General Meeting in the same manner as
nearly as possible as that in which meetings may be convened by the

Directors.
NOTICE OF GENERAL MEETINGS
58. An Annual General Meeting and a General Meeting called for

the passing of a Special Resolution or (save as provided by the Statutes)
a Resolution of which special notice has been given to the Company shall
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i rovided in the next succeeding Article) be C'fﬂled by twez}ty_
Snu\;? ]c%:;s%sn%tice in writing at the least, and all) other (:_rener:'il' Meetings
of the Company shall be called by fourteen.days' notice in writing at th-e
least. The period of notice shall be exclusive of the day on which it is
served or deemed to be sev-vd and of the day for which it 1s given, Tl}e
notice shall specify the ptace, the day and the hour o? meeting and, in
case of special business, the general nature of that business and Sl:lall be
given, in manner hereinafter mentioned or in such other manner, if any,
as are, under these Articles, entitled to receive such notice from the

Company.

59. A meeting of the Company shall, notwithstanding that it is
called by shorter notice than that specified in the preceding Article, be
deemed to have been duly called if it is so agreed :—

(@) in the case of a meeting called as the Annual General Meeting,
by all the Members entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of
the Members having a right to attend and vote at the meeting,
being a majority together holding not less than 95 per cent.
in nominal value of the shares giving that right.

~ 60. The acciderital omission to give notice of a meeting to, or the
non-receipt of motice of 2 meeting by, any person entitled to receive
notice shall not invalidate the proceedings at that meeting.

61. Every notice of meeting shall state with reasonable prominence
that a Member entitled to attend and vote at the meeting may appoint
one or more proxies to attend and to vote on a poll instead of him, and
that a proxy need not alse be a Member. In the case of a meeting convened
for the purpose of passing a Special or Extraordinary Resolution, the
notice shall also specify the intention to propose the resolution as a
Special or Extraordinary Resolution, as the case may be. The Company
shall comply with the provisions of the Statutes as to giving notice of
resolutions and circulating statements on. the requisition of Members.

62. A notice may be given by the Company to any Member either
personally or by sending it by post to him or to his registered address, or
(if he has no registered address within the United Kingdom) to the
address, if any, within the United Kingdom supplied by him to the
Company for the giving of notice to him. If a Member has no registered
address within the United Kingdom and has not supplied to the Company
an address within the United Kingdom for the giving of notice to Lim
he sh‘all _not be entitled to receive any notice from the Compzu;y Wlieré
a notice is sent by pqst, service of the notice shall be deemed to be .effected
by properly addressing, prepaying and posting the notice, and to have
been effgct_ed at the expiration of twenty-four hours (or ':vhete second-
class mail is employed, forty-eight hours) after the same is poétegl.
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€3. A notice may be given by the ompany to the joint holders of a Raw joint holders
~ of shares may be

share by gi\{ing the notice to the joint holder first named in the Register served,
of Members in respect of the share.

G4. A‘notice may be given by the Company to the persons entitled Metbod of serving
to a,-sha_re In consequence of the death or bankruptey of a Member by Membor fs dead o
sending it through the post in a prepaid letter addressed to them by name, """
or by the title of representatives of the deceased, or trustee of the bank-
rupt, or by any like description, at the address, if any, within the United
Kingdom supplied for the purpose by the persons claiming to be entitled,
or (until such an address has been so supplied) by giving the notice in any
manner in which the same might have been given if the death or

bankruptcy had not occurred.

Persons entitled

65. Notice of every General Meeting shall be given in any manner Fersons e

hereinbefore authoriseq_to —

(@) every Member entitled to attend and vote at such meeting
except those Members who (baving no registered address
within the United Kingdom) have not supplied to the Company
an address within the United Kingdom for the giving of
notice to them;

(b) every person upon whom the ownership of a share devolved
by reason of his being a legal personal representative or a
trustee in bankruptcy of a Member where the Member but for
his death or bankruptcy would be entitled to receive notice
of the meeting ;

(¢) the Directors for the time being of the Company; and

(2) the Auditors for the time being of the Company.

No other person shall be entitled to receive notice of General Meetings.

66. Any noticerequired to be given by the Company to Members and
not expressly provided for by these presents shall be sufficiently given
if given by advertisement. Any notice required to be or which may be
given by advertisement shall be advertised once in one leading daily
newspaper in London and shall be taken as given on the day on which

such advertisment appears.

PROCEEDINGS AT GENERAL MEETINGS

g7. All business shall be deemed special that is transacted at an Special business.
Extraordinary General Meeting, and also all that is. transz}cf:ed at an
Annual General Meeting, with the exception of declaring a dividend, the
eration of the accounts, balance sheets and other documents
to be annexed thereto and the reports of the Directors and
the election of Directors in the place of those retiring and the
ent and the fixing of the remuneration of the Auditors.
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68. No business shall be transacted at any General Mt.eeting unless
a quorum of Members is present at the time when the Imeeting pIOCEef'Is
to business; suve as herein otherwise provided, three Members present in
person and entitled to vote shall be a quorum for all purposes,

69. If within fifteen minutes from th_e tir}le appointed for the
meeting a quorum is not present, the meeting, if convened upon the
requisition of Members, shall be dissolved; in any other case 1t shall stanq
adjourned to the same day in the next week, at the same time and place
or to such other day and at such other time and place as .the Directors
may determine, and if at the adjourned meeting a quorum is not present
within half an hour from the time appointed for the meeting, the Members
present in person or by proxy and entitled to vote at the meeting sha]l

be a quorum.

70. The Chairman, if any, of the Board of Directors, shall preside

as Chairman at every General Meeting of the Company, or if‘ there is no

4 quorum is present (and shall if so directeq by the meeting), adjourn the
meeting from time to time and {rom place to Place, but no business shall
be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took Place. When
a meeting is adjourned for thirty days or more, notice of the adjourned

meeting shall be decided op 2 show of hands unless a poll is (before or on
the declaration of the result of the show of hands) demanded:—

(@) by the Chairman; or
& by at least 3 Members present in person or by proxy and

(¢) by any Member or Members Present in person or by proxy
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(@) by a Member_or Members holding shares in the Company
con'ferrmg a right to vote at the meeting, being shares on
which an aggregate sum has been paid up equal to not less

than one-tenth of the total sum paid up on all the shares
conferring that right.

74. Unless a poll be so demanded, a declaration by the Chairman
that a resolution has on a show of hands been carried or carried uwnani-
mously, or by 2 particular majority, or lost, or not carried by a particular
majority, and an entry to that effect in the book containing the minutes
of the proceedings of the Company, shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded in
favour of or against such resolution.

75. The demand for a poll may be withdrawn.

76. If any votes shall be counted which ought not to have been
counted, or might have been rejected, the error shall not viiiate the

Chairman’s
declaration as to
result of a show
of hands is
conclusive, unless
poll is demanded.

Demand for poll

may be withdrawn,

Effect of invalid
votes.

resolution, unless it be pointed out at the same meeting and not in that 4

case unless it shall in tl opinion of the Chairman of the meeting be of
sufficient magnitude to vitiate the resolution.

77. 1If a poll is duly demanded, it shall be taken in such manner as
the Chairman directs, and the result of the poll shall be deemed to be
the resolution of the meeting at which the poll was demanded. ‘The
Chairman may (and if so directed by the Meeting shall) appoint scrutineers,
and may adjourn the meeting to some time and place fixed by him for
the purpose of declaring the result of the poll.

78. A poll demanded on the election of a Chairman of a meeting,
or on a question of adjournment, shall be taken forthwith. A poll deman-ded
on any other question shall be taken at such time (not la_ter tl'lan thirty
days thereafter) and place as the Chairman of the meeting directs and
any business other than that upon which a poll has been demanded may
be.proceeded with pending the taking of the poll. No notice need be given
of a poll not taken immediately.

' 79. 1In the case of an equality of votes, whether on a show of hands
or o a poll, the Chairman of the meeting at which thr? show of haz}ds
takes plZLce, or at which the poll is demanded, .shall be entitled to_a casting
vote in ‘addition to any vote or votes to which he may be entitled as a

Member.

VOTES OF MEMBERS

80. Subject to any special terms as to votin_g upon which any
shares or class or shares may be issued or may from time to time be held,
and subject as hereinafter mentioned, on a show of hands every Member

Poll to be taken
as chairman shall
direct,

Time and place
for poll.

Chairman to have
casting vote,

Members to have
one voto cach or

ono voto for each
share,
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who is present in person shall have one vote, and on a poll every Member
who is present in person or by proxy shall have one vote for each share

of which he is the holder,

81. Where there are joint registered holders of any shure, any one
of such persons may vote at any meeting, eithe‘r personally or by'pmxy,
in respect of such share as if he were solely entitled thereto, and if more
than one of such joint holders be present at any meeting personally or
by proxy, that one of the said persons whose name stands ﬁ]:'St in the
Register in respect of such share shall alone be entitled to vote In respect

thereof,

82. A Member suffering from mental disorder, or in respect of
whom an order has been made pursuant to the Mental Health Act 1959
or any statutory modification or re-enactment thereof for the time being
in force, may vote, whether on a show of hands or on a poll, by his receiver
or other person in the nature of a receiver and any such receiver or other
person may, on a poll, vote by proxy.

83. No Member shall be entitled to vote at any General Meeting
unless all calls or other sums presently payable by him in respect of
shares in the Company have been paid.

84. No Member shall be entitled to vote Or exercise any right
conferred by membership in relation to meetings of the Comipany if he
Or any person appearing to be interested in shares registered in his name
is in default in supplying to the Company within 42 days the information

required by a valid notice served under Section 27 of the Coinpanies
Act 1976,
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88. The instrument appointing a proxy or authorising any person
to vote on behalf of any Member and the power of attorney or other
authority if any, under which it is signed, cr a notarially certified copy
of that power or authority, shall be deposited at the Registered Office of
the Company or at such other place within the United Kingdom as is
specified: for that purpose in the notice convening the meeting, not less
than forty-eight hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote,
or, in the case of a poll, not less than forty-eight hours before the time
appointed for the taking of the poll, and in default the instruznent of
proxy shall not be treated as valid. ',

80. An instrument appointing a proxy may be in the usual common
form or in any other form which the Directors shall approve.

91. Forms of proxy shall, in all cases, be sent to Members for
the purpose of facilitating their recording their votes at any particular
meeting and such forms shall include directions which may be filled up
by the principal directing the proxy to vote in favour of or against any
proposed resolution.

92. The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll, and shall unless the
contrary is stated thereon be valid as well for any adjournment of the
meeting as for the meeting to which it relates.

93. A vote given in accordance with the terms of an ins_trumtant of
proxy shall be valid notwithstanding the previous death or insanity of
the principal or revocation of the proxy or of the aut.horlty under thch
the proxy was executed, or the trans"fer.of tl:Le s?.nare in respect of which
the proxy is given, provided that no 1nt1mgt10n in writing of suc]? death,
insanity, revocation or transfer as aforesaid shall have been received by
the Company at its Registered Office before the commencement of the
meeting or adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

94. Any corporation which is a Me.mber of the Cm.npany may by
resolution of its directors or other governing body auj:honse such person
as it thinks fit to act as its representative at any meeting of the Comp'any
or of any class of Members of the Company, and the person so authori§ed
shall be entitled to exercise the same powers o1l behalf c_>f tl}e g9rporau10n
which he represents as that corporation could exercise if it were an

individual Member of the Company.
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DIRECTORS

95. The number of Directors shall not be less than three. The
Company may by Ordinary Resolution from time to t?me vary the
minimum number or fix or from time to time vary the maximum number

of Directors,

96. The Directors shall be entitled to such remuneration (i:f any)
for their services as the Company in General Meeting shall from time to

time determine.

97, The remuneration of the Directors shall be determined from
time to time by the Company in General Meeting,

98. The Directors may also be paid all travelling, hotel and other
expenses properly incurred by them in attending and returning from
meetings of the Directors or any committee of the Directors or General
Meetings of the Company or in connection with the business of the
Company.

9. Any Director who by request devotes the whole of his time
to Company, affairs or performs special services or goes or resides abroad
for any purposes of the Company may receive such extra remuneration
by way of salary, commission, beuts, participation in profits or otherwise
or partly ii one way and partly in another, as the Directors may
determine,

100. A Director shall not require any shareholding qualific stion but
shall be entitled to receive notice of and attend and speak at all General
Meetings of the Company and of any class of Members. -

BORROWING POWERS

101. (i) The Directors may exercise all the powers of the Company

to borrow money and to mortgage or charge all or any part of its under-

taking and property (both present and future) including its uncalled
capital for the time being and to issye debenture

whether outright or as collateral security for
obligation of the Company or of any third party,
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(‘ii) The Directors shall restrict the borrowings of the Company
and exercise all voting and other rights or powers of control exercisable
by the Company in relation to its subsidiary companies so as to ensure
(as regards subsidiary companies so far as by such exercise they can
ensure) that the aggregate principal amount for the time being remaining
undischarged of all moneys borrowed by the Group (exclusive of intra-
Group borrowings) shall not at any time without the prior sanction of an
Ordinary Resolution of the Company exceed 1} times the share capital
and consolidated reserves of the Company ; provided that no such sanction
shall be required to the borrowing of any sums of money intended to be
applied (and so applied within six months) in the repayment (with or
without premium) of any moneys previously borrowed and then out-
standing, notwithstanding that the same may result in such limit being
exceeded. For the purpose of the said limit the issue of debentures shall
be deemed to constitute borrowing notwithstanding the same may be
issued in whole or in part for a consideration other than cash and the
giving of guarantees for the Habilities of third parties (other than the
Company or any subsidiary company) and the acceptance of bills shall
also be deemed to constitute borrowing. No lender or other person
dealing with the Company shall be concerned to see or enquire whether
the Hmit imposed by this Article is observed and no debt incurred or
security given in excess of such limit shall be invalid or ineffectual,
except in the case of express notice to the lender or the recipient of the
security at the time when the debt was incurred or security given that
such limit had been or was thereby exceeded. Debentures may be issued
upon such terms and conditions and may confer upon thé holders thereof
such lawful rights and privileges as the Directors shall think fit and may
be secured by a trust deed or other instrument. For these purposes
the Group means the Company and its subsidiary companies. Notwith-
standing anything else hereinbefore set out in this Article, until such time
as an audited consolidated balance sheet o. the Company and its
subsidiaries has been prepared, the limit imposed on the borrowing powers
of the Directors shall be £7,500,000.

POWERS AND DUTIES OF DIRECTORS

102. The business of the Company shall be managed by the Directors,
who may pay all expenses incurred in promoting and registering the
Company, and may exercise all such powers of the Company‘ as are not,
by the Statutes or by these Articles, required to be exermsed.by the
Company in General Meeting, subject, nevertheless_, to the.se Artxc}es, to
the provisions of the Statutes and to such regulations, being not incon-
sistent with these Articles or such provisions, as may be prescribed by
the Company in General Meeting; but no regulatmn made by. the Compa_ny
in General Meeting shall invalidate any prior act of the Directors which
would have been valid if that regulation had not been made.

Limit to
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103. The Directors may establish anfi mazintain or procure the
establishment and maintenance of any pension or superannuation funds
or schemes (whether contributory or otherwls.e)' for the'beneﬁt of, and
give or procure the giving of donations, gratuities, pensions, allowances
and emoluments to, and make payments fo.r or towards the insurance Pf:
any persons who are or were at any time.m th&? employment or service
of the Compony, or any of its predecessors in buglness, 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 may be or have been
Directors or officers of the Company or of any such other company as
aforesaid and who hold or have held executive positions or agreements
for service with the Company or any such other company, and the wives,
widows, families and dependants of any such persons.

104, The Directors may from time to time and at any time by
power of .attorney appoint any company, firm or person or body of

“persons, whether nominated directly or indirectly by the Directors, to be

the attorney or attorneys of the Company for such purposes and with
such powers, authoritics and discretions (not exceeding those vested in
or exercisable by the Directors under these Articles) and for such peried
and subject to such conditions as they may think fit, and any such power
of attorney may contain such provisions for the protection and conveni-
ence of persons dealing with any such attorney as the Directors may
think fit and may also authorise any such attorney to delegate all or any
of the powers, authorities and discretions vested in him,

105. The Company may exercise the powers conferred by the
Statutes with regard to having an official seal for use abroad and such
powers shall be vested in the Directors.

106. Subject to and to the extent permitted by the Statutes, the
Company, or the Directors on behalf of the Company, may caase to be
kept in any territory a branch register of members resident in such
territory, and the Directors may make and vary such regulations as
they may think fit respecting the keeping of any such register.

107. The Directors may establish any local boards or agencies for
managing any of the affairs of the Company either in the United Kingdom
or elsewhere, and may appoint any persons to he members of such local
boards or any managers or agents, and may fix their remuneration, and
may delegate to any local board, manager or agent any of the powers

delegate and may authorise the members of any local board or any of
them to fill any vacancies therein ang to act notwithstanding vacancies.

de upon such terms and
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1G8. Afll che_ques, promissory notes, drafts, bills of exchange and
other negotiable Instruments and all receipts for moneys paid to the
Company shall be signed, diawn, accepted, endorsed or otherwise

executed,. as the case may be, in such manner as the Directors shall from
time to time by resolution determine,

109, Any branch or kind of business which the Company is, either
expressly or by implication, authorised to undertake may be undertaken
by the Directors at such time or times as they shall think fit, and further
may be permitted >y them to be in abeyance, whether such branch or
kind of business may have been actually commenced or not, so long as
the Directors may consider it expedient not to/g;(\,lll}mence or proceed with

the same. \

110. The Directors shall cause minutes to be made in books
provided for the purpose:—
~ (a) Of all appointments of officers made by the Directors.
() Of the names of the Directors present at each meeting of the
Directors and of any committee of the Directors.
(¢) Of all resolutions and iﬂroceedings at all meetings of the
~~ Company, and of the Directors, and of committees of Directors,

s

111. The Directors shall duly comply with the provisions of the
Statutes, and particularly the provisions as to the keeping, presentation
and circulation of.accounts, keeping a register and copies of mortgages
and chaiges, keeping the Register of Members, keeping and producing a
register of Directors’ shareholdings, keeping a register of Directors and
Secretaries and entering all necessary particulars therein, and sending a
copy thereof or a notification of any changes therein to the Registrgr. of
Companies, and sending to such Registrar an annual return containing
all such information and particulars as are required by the Statutes,
together with any certificates required to be sent therewith, netices as to
increase of capital, returns of allotments and contracts relating tf}ereto,
copies of resolutions and agreements requiring registration, part1c1.11.ars
and copies of mortgages and charges and all other documents requiring

registration.

DIRECTORS CONTRACTING WITH THE COMPANY, ETC.

112. (i) Save as herein provided, a Director shall not vote in
respect of any contract or arrangement or any gtller proposal .whatsc;exl:f?z:
in which he has any material interest other se than by virtue of his
interests in shares or debentures or other secu-ities of or 9therw1se in or
_ ihrough the Company. A Director shall not be counted in the quorum
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at & mveting in relation to any vesolution on which he is debarred from
voting,

(i) A Divector shall (in the absence of some other material
interest than is indicated below) be entitled to Yote {(and be counteq in
the quorum) in respect of any resolution concerning any of the following
matters namely :— ;

(a) The giving of any security or indemnity_to him in respect of
money lent or obligations incurred by him at the request of
or for the benefit of the company cr any of its subsidiaries,

(b) The giving of any security or indemnity to a third Party in
respect of a debt or obligation of the Company or any of its
subsidiaries for which he himselt has assumed responsibility
in whole or in part under a guarantee or indemnity or by giving
of security.

(c) Any proposal concerning an offer of shares or debentures or
other securities of or by the Company or any of its subsidiaries
for subscription or purchase in which offer he is or is to be
interested as a participant in the underwriting or sub-
underwriting thereof,

(d) Any proposal concerning any other company in which he is |

interested, directly or indirectly and whether as an officer or
shareholder or otherwise howsoever, provided that he is not
the holder of or benef(iglly interested in 1 per cent or more
of any class of the equity share capital of such company (or
of any third company through which his interest is derived)
or of the voting rights available to members of the relevant

? - company (any such interest being deemed for the purpose

of 1his article to be a material interest in all circumstances).

(e) Any proposal concerning the adoption, modification or
operation of a superannuation fund or retirement benefits
scheme under which he may benefit and which has been
approved by or is subject to and conditional upon approval
by the Board of Iniand Revenue for taxation purposes.

B (i) Where_ propo‘sals are under consideration concerning the
appointment (Jnclu;ng fixing or varying the terms of appointment)

of two or more Diréctors to offices or employments with the Company

be divided and considered in relation to each Director separately and in
such cases each of the Directors concerned (if not debarred from voting
under the proviso to paragraph (i) (d) of this Article) shall be entitled
to vote (and be counted in the quorum) in respect of each resolution
except that concerning his own appointment
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_ (iv) If any question shall arise at any meeting as to the
materiality of a Directors’ interest or as to the entitlement of any Director
to vote and such question is not resolved by his voluntarily agreeing to
abstain from voting, such question shall be referred to the chairman
of the meeting and his ruling in relation to any other Director shall be
final and conclusive except in a case where the nature or extent of the
interests of the Director.concerned have not been fairly disclosed,

(v) T?le Company may by Ordinary Resolution suspend or
relax the provisions of this Article to any extent or ratify any trans-
action not duly authorised by reason of a contravention of this Article.

113. A Director of the Company may be or become a director or
other officer of any other company, including any company promoted by
the Company or in which the Company is or may be or become interested
as a vendor, shareholder or otherwise, and may subscribe for, guarantee
the subscription of or otherwise acquire shares in or securities of any
such other company, and, provided that the Directors agree, no such
Director shall be accountable for any remuneration, salary or other
benefit or profit received as a director or officer of, or from his interest in,
such other company. The Directors may also exercise the voting power
conferred by the shares in any such other company in such manner in
all respects as they think fit, including voting in favour of any resolution
appointing the Directors or any ox all of them as directors or officers of
such other company or voting or providing for the payment of remunera-
tion to the directors or officers of such other company.

114. A Director may be appointed by the Directors to any other
office or place of profit under the Company (except that of Auditor) in
conjunction with his office as Director for such period, on such terms and
at such remuneration (by way of salary, commission, bonus, participation
in profits or otherwise, or partly in one way and partly in another), as the
Directors may determine. Any Director may act by himself or his firm
in a professional capacity (except as Auditor) for the Company, and he
or his firm shall be entitled to remuneration for professional services as
if he were not a Director.

115. A Director who holds or has held any other office or place of
profit under the Company may participate in any scheme instituted by
the Company for providing pensions, life assurance or other benefits for
its employees. The remuneration payable in respect of any such othfar
office or place of profit may, subject to the approval. of the _Company in
General Meeting in any case where such approval is required by law,
include the payment to him or his widow or dependants of a pension or
other benefits on or after retirement from such other office apart from or
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in addition to the benefits provided by any such scheme and_such pension
or other benefits may be paid notwithstanding that_ on ret}rement from
such other office or place of profit the Director remains a Director,

116. No Director or intending Director shall be disqualified by his
office from contracting with the Cumpany either with regard to his tenure
of any other office or place of profit or as a vendor, purchaser or othenyise,
nor shall any such contract or any contract or arrangemer%t t?ntered into
by or on behalf of the Company in which any Director is in any way
interested be liable to account to the Company for any profit realised by
any such contract or arrangement by reason of such Director holding that
office, or of the fiduciary relationship thereby established.

117. A Director who is in any way. whether directly or indirectly,
interested in a contract or proposed contract with the Company shall
disclose his interest at a meeting of the Directors in accordance with the
Statutes.

ALTERNATE DIRECTORS

118. The Directors may at any time at the request of a Director
appoint any pérson approved by the Directors to be an alternate Director
of the Company to represent such Director and may at any time remove
any alternate Director so appointed from office. An alternate Director so
appointed shall not, except by virtue of an agreement by the Director
whom he represents entitling him to part of the remuneration which
would otherwise be payable to such Director, be entitled to receive any
remuneration from the Company nor be required to hold any qualification,
but shall otherwise be subject to the provisions of these Articles with
regard to Directors, An alternate Director shall (subject to his giving to
the Company an address within the United Kingdom at which notices
may be served upon him) be entitled to receive notice of all meetings of
the Directors, and in the absence of the Director whom he represents, to

person may act as alternate Director to Tepresent more than one Director

and a Director may be appointed to be also an alternate Director, and an
alternate Director shall be entitled at meetings of the Directors to one
vote for every Director whom he represents in addition to his own vote
as Director if he is a Director iy his own right,
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DISQUALIFICATION OF DIRECTORS
119.  The office of Director shall be vacated if the Director—
(@) resigns his office by wotice in writing to the Company; or

(D) b?comes bankrupt or makes any arrangement or composition
with his creditors generally: or

(¢) becomes prohibited by law from being a Director; or

() becomes of unsound mind; or

(¢) shall for more than six months have been absent without
permission of the Directors from meetings of the Directors
held during that period and the Directors resolve that " has
by reason of such absence vacated office; or '

(f) if he shall be removed from office by notice in writing served
upon him signed by all his co-Directors, but so that if he holds
an appointment to an executive office which thereby
automatically determines such removal shall be deemed an
act of the Company and shall have effect without prejudice
to any claim for damages by breach of any contract of service
between him and the Company. :

Provided that no Director shall vacate or be required to vacate his office
as a Director on or by reason of his attaining or having attained the age of
70 or any other age, and any Director retiring or lizble to retire under the
provisions of these Articles and any person proposed to be appointed a
Director shall be capable of being appointed or re-appointed as a Director
notwithstanding that he has attained the age of 70 and no special Notice
need be given of any Resolution for the appointment or re-appointment as
a Director of a person who shall have attained the age of 70, and it shall not
be necessary to give to the members notice of the age of any Director

or person proposed to be appointed or re-appointed as such.
¥

ROTATION OF DI'RECTORS

120. At the first Annual General Meeting of the Company all the
Directors shall retire from office, and at the Annual General Meeting in
every subsequent year one-third of the Directors for the time being, or,
if their number is not three or a multiple of three, then the number
nearest to but not exceeding one-third, shall retire from office.

121. The Directors to retire in every year shall be those who have
been. longest in office since their last election, but as between persons who
became Directors on the same day those tg retire shall (unless they
otherwise agree among themselves) be determined by lot.
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122. A retiring Director shall (subject to the provisions of the
Statutes) be eligible for re-election and shall act as a Director throughout
the meeting at which he retires.

123. The Company at the meeting at which a Director retires in
manner aforesaid may fill the vacated office by electing a person thereto
and, in default, the retiring Director shall, if willing to continue to act, be
deemed to have been re-elected, unless at such meeting it is expressly
resolved not to fill such vacated office or unless a resolution for the
re-election of such Director shall have been put to the meeting and lost.

- N

124. No person other than a Director retiring at the meeting shall,
unless recommended by the Diregtors, be eligible for election to the
office of Director at any General Meeting, unless not less than seven nor

more than twenty-one days before the date appointed for the meeting

there shall have been left at the Registered Office of the Company notice
in writing, signed by a Member duly qualified to attend and vote at the

- meeting for which such notice is given, of his intention to propose such

person for election, and also notice in writing signed by that person of
his willingness to be elected.

125. The Company may from time to time by Ordinary Resolution
increase or reduce the number of Directors, and may also determine in

what rotation the increased or reduced number is to go out of office, but y
this Article shall not be deemed to authorise the removal of a Director
-otherwise than is herein elsewhere provided or as provided by the

Statutes. .

126. The Directors shall have power at any time, and from time to
time, to appoint any person to be a Director, either to Al a casual vacancy
or as an addition to the existing Directors, but so that the total number
of Directors shall not at any time exceed the number fixed by or in
accordance with these Articles. Any Director so appointed shall hold
office only until the next following Annual General Meeting and shall then
be eligible for re-election, but shall not be taken into account in determin-
ing the Directors who are to retire by rotation at such meeting.

127.. The Company may by Ordinary Resolution, of which special
notice has been given, in accordance with and subject to the provisions
of the Statutes, remove any Director including a Managing Director
or Assistant Managing Director before the expiration of his period of
office, notwithstanding anything in these Articles or in any agreement
between the Company and such Director. Such removal shall be without
prejudice to any claim such Director may have for damages for breach
of any contract of service between him and the Company.

ST

S s T o e T30

ey k. 2 & a2 s o



37

128. The Company may by Ordinary Resolution appoint another

person in place of a Director removed from office under the immediately Directers removid

preceding Article, and (without prejudice to the power of the Directors
under these Articles to appoint any person to be a Director) the Company
in General Meeting may appoint any person to be a Director either to
fill a casual vacancy or as an additional Director, A, person appointed in
place of a Director so removed or to fill such a vacancy shall be subject
to retirement at the same time as if he had become a Director on the day

on which the Director in whose place he is appointed was last elected a
Director.

129. A motion for the appointment of two or more persons as
Directors by a single Resolution shall not be made unless a Resolution
that it shall be so made has been agreed to at the meeting without any
vote being given against it. A Resolution moved in contravention of this
provision shall (subject to the provisions of the Statutes) be void,
provided that where a Resclution so moved is passed no provision for
automatic re-appointment of retiring Directors in default of another
appointment shall apply.

PROCEEDINGS OF DIRECTORS’

180. The Directors may meet together for the despatch of business,
adjourn, and otherwise regulate their meetings, as they think fit. Questions
arising at any meeting shall be decided by a majority of votes. In case of
an equality of votes, the Chairman shall have a second or casting vote. A
Director'"*ma.y, and the Secretary on the requisition of a Director shali,
at any time summon a meeting of the Directors. It shall not be necessary
to give notice of a meeting of Directors to any Director for the time being
absent from the United Kingdom.

131. The quorum necessary for the transaction of the business of
the Directors may be fixed by the Directors and ‘unless S0 .ﬁxed shall be
two. A meeting of the Directors for the time being at wlnf:h a quorum
is present shall be competent to exercise all powers and discretions for
the time being exercisable by the Directors.

132. The continuing Directors may z%ct, notwi_thstanding any
vacancy in their body, but if and so long as their nun.lber is reduced below
the number fixed by or in accordance with these Al:tlcles as the necessary
quorum of Directors, the continuing Direc_tors or Director may act for the
purpose of increasing the number of Directors to that number or of
summoning a General Meeting of the Company, but for no other purpose.

Replacement of
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If there shall be no Directors er Director able or willing to act then any

two Members may summon a General Meeting for the purpose of

appointing Directors,

133. The Directors may from time to time elect a Chairman op
Deputy Chairman of their meetings and determine the period for which

he is to hold office ; but if no such Chairman or Deputy Chairman is elected,

or if at any meeting neither is present within five minutes after the time
appointed for holding it, the Directors present may choose one of thejr
number to be Chairman of the Meeting. :

134.  The Directors may delegate any of their powers to committees

- consisting of such member or members of their body as they think fit; any

committee so formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed on it by the Directors,

135. The meetings and proceedings of any such committee shall be
governed by the provisions of these Articles regulating the meetings and
proceedings of the Directors so far as the same are applicable and are not
superseded by any regulations made by the Directors under the last
preceding Article. ,

186.  Allacts done by any meeting of the Directors or of a committee
of Directors or by any person-acting as a Director shall, notwithstanding

that it be afterwards discovered that there was some defect in the appoint- -

ment of any such Director or person acting as aforesaid, or that they or any
of them were disqualified, be as;walid as if every such person had been
duly appointed and was qualified to be a Director.

137. A resolution in writing, signed by all the Directors or their
respective alternate Directors for the time being entitled to receive notice
of a meeting of the Directors, shall be as valid and effectual as if it had
been passed at a meeting of the Directors duly convened and held and

may consist of several documents in the like form each signed by one or
more of the Directors,

138. The Directors may from time to time appoint any person to

an office or employment having a designation or Htle including the word
Director” or attach to any existing office or employment with the
Company such a designation or title, The inclusion of the word “Director”
in the des.lgnatmn or title of any office or employment with the Company
shall not imply that the holder thereof is a Director of the Company nor

ered in any respect to act as a Director

of the Company or be deemed to be a Director for any of the purposes

of these presents,
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SECRETARY

139. The Directors will appoint a Secretary and may also appoint
an Assistant Secretary or Assistant Secretaries and temporary substitutes
for the Secretary. Any such Assistant Secretary or temmorary substitute
shall for the purpose of these Articles be deemed to be and may fulfill the
duty of the Secretary subject to any limitation prescribed by the Directors.

‘ 140. No person shall be appointed or hold office as Secretary who
is:—

(2) the sole Director of the Company; or

(b) a corporation the sole director of which is the sole Director of
the Company; or

(c) the sole Director of a corporation which is the sole Director
of the Company.

141. A provision of the Statutes or these Articles requiring or authori-
sing a thing to be done by or to a Director and the Secretary shall not be
satisfied by its being done by or to the same person acting both as Director
and as, orin the place of, Secretary.

b

THE SEAL
142. (i) The Directors shall provide for the safe custody of the

seal which shall only be used by the authority of the Directors or of
a committee of the Directors authorised by the Directors in that behalf
and, subject as hereinaiter mentioned, every instrument to which the
seal shall be affixed shall be signed by a Director and shall be counter-
signed by the Secretary or by a second Director or by some other person

appointed by the Directors as an authorised signatory for that purpose.

(i) The Directors may Dy resolution determine whether
generally or in any particular case that certificates for shares, stock,
debenture stock, or representing any other form of security need not be
signed or countersigned as aforesaid provided that the seal shall be
affixed thereto with the authority of the Directors.

(ifiy Notwithstanding the provisions of this Article, in addition
to the seal referred to in sub-clause (i) the Company may also have cne
or more official seals which shall be in the form and may be used for the
purposes from time to time permitted by the Statutes.

DIVIDENDS AND RESERVE

148. The Company in General Meeting may declare -d'vidends but
no dividend shall exceed the amount recommended by the Directors.
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Interim Dividends. 144. The Directors may from tine to time pay to tllxe Members
such interim dividends as appear to the Directors to be justified by the time
position of the Company according to the estimate thereof formed by the prof
Directors. The Directors may pay such interim dividends in respect of i any
those shares in the capital of the Company which confer on the holders ' asse
thereof deferred or non-preferred rights as well as in respect of those shares ? foot;
which confer on the holders thereof preferential or special rights in regard
to dividend and provided that the Directors act bona fide they shall not I
incur any responsibility to the holders of shares conferring a preference i
for any damage that they may suffer by reason of the payment of an | the 1
interim dividend on any shares having deferred or non-preferred rights, l or b
The Directors may also pay any dividend payable at a fixed rate if they ! part
are of the opinion that the position of the Company justifies payment. 1‘ any
J resol
Paid from profits, 145. No dividend shall be paid otherwise than out of profits, ! 1:11113
5 v
Directors may 146. The Directors may, before recommending any dividend, write ! angj
formeteervoand (& cich sums as they think proper for depreciation and rnay set aside | and.
out of the profits of the Company such sums as they think proper as a ! upor
Teserve or rescrves which shall, at the discretion of the Directors, be ] parti
applicable for meeting contingencies, or for providing for depreciation, i expe
or forxwriting down assets, or for equalising dividends, or for any other §
purpose to which the profits of the Company may properly be applied,
and pending such application may, at the like discretion, either be |
employed in the business of the Company or be invested in sach invest- respe

ments (other than shares of the Company) as the Directors may from time
to time think fit. The Directors may also, without placing them to reserve,

carry forward any profits which they may think it imprudent, Inexpedient
or inconvenient to distribute,

t!))ivid_ti;lds shadl 147.  Subject to the rights of persons, if any, entitled to shares
coording tothe  With special rights as to dividend, all dividends shall be declared and paid
ot 5 pald up according to the amounts paid up on the shares in respect whereof the

T A e e, e e e 7 s 2 e sk

paid :;llbs:nd 148. The Directors may deduct from any dividend payable to any

jucted from Member all sums of money (if any) presently payable by him to the
idends. Company on account of calls or otherwise in relation to the shares of
the Company.
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. 149.‘ The Company in General Meeting may at any time and from
time to time, upon the re;ommendation of the Directors, resolve that any
profits made on the realisation of investments or other capital assets or
any other undistributed profits of a capital nature or any investments or

gssefzs representing such profits be divided among the Members on the
footing that they receive them as capital,

150. Any General Meeting declaring a dividend or bonus may, upon
the recommendation of the Directors, direct payment of such dividend
or bonus wholly or partly by the distribution of specific assets and in
particular of paid up shares or debentures of any other company or in
any one or more of such ways, and the Directors shall give effect to such
resolution. Where any difficulty arises in regard to any distribution under
this or the preceding Article the Directors may settle such difficulty as
they think expedient, and in particular may issue fractional certificates
and fix the value for distribution of such specific assets or any par’ Mereof
and may determine that cash payments, shall be made to any Members
upon the footing of the value so fixed in order to adjust the rights of all
parties, and may vest any such specific assets in trustees as may seem
expedient to the Directors.

151. Any dividend, interest or other monies payable in cash in
respect of shares may be paid as follows:—

(i) by chieque or warrant sent through the post directed to the
registered address of the holder or person entitled thereto
or, in the case of joint holders, to the registered address

Profitsof a

capital nature
may be distributed
as capital.

Payment of
dividends by
distribution of
specific assets,

Methods of payin
dividend, inger}t;tg
or other sums
payable in respect
of shares.

of that one of the joint holders who is first named on the .

Register of Members or to such person and to such address as
the holder or person entitled or joint holders may in writing
direct. Every such cheque or warrant shall be made payable
to the order of the person to whom it is sent or to the order
of such other person as the holder or person entitled or joint
holders may direct and payment of the cheque or warrant
shall be a good discharge to the Company. Every such cheque
or warrant shall be sent at the risk of the person or persons
entitled to the money represented thereby ; or

(ii) by bank credit transfer to such bank as the holder or person
entitled thereto, or in the case of joint holders, the first
named on the Register of Members may direct in writing. The
transfer of an amount equal to any such dividend, interest or
other monies to such bank shall be a good discharge to the

Company in respect thereof.
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I82.  Any one, two or mors joint holders may give effectual receipts
for any dividends, bonuses or other moneys payable in respect of the
shares held by them as joint holders.

1563, All unclaimed dividends may be invested or otherwise made
use of by the Directors for the benefit of the Company until claimed and
all dividends unclaimed for twelve years after having been declared may
be forfeited by the Directors for the benefit of the Company. No dividend
shall bear interest against the Company.

, ACCOUNTS
154. The Directors shall Cause accounting records to be kept in
accordance with the Statutes,

155. The books of account shall be kept at the Registered Office of
the Company, or, subject to the Stat11te§, at such other place or Places as

the Directors think fit, and shall always be open to the inspection of the
officers of the Company, -

accounts (if any) and Teports as are referred to therein. The Auditors’ -

report shall be read at the meeting,

_188. A copy of every balance sheet (including every document
required by law to be ammexed thereto) which is to be laid before the
Company in Genera] I\’IEEfliI}?j, together with g copy of the Audito
and a printed copy of the Directors’ Yeport, shall not less than twenty-one
da}_zs before the date of the meeting be del s

address the Company js not

. ' . of any shares or debentures.
No accidental non-compliance with the Provisions of this Article shall
invalidate the procexdings at {he meeting,
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CAPITALISATION OF PROFITS AND RESERVES

ISQ. The Company in General Meeting may, wpon the recom-
rx}exlclat.lon of the Directors, resolve that any part of the amount for the
iime being standing to the credit of any of the Company's revenue reserve
a.ccc_)unts or to the credit of the profit and loss account or otherwise
available for distribution be capitalised and that the amount so capitalised
or any sum standing to the credit of any capital redemption reserve fund,
share premium account or other capital reserve be distributed amongst
the Members who would have been entitled thereto if distributed by
way of dividend on Ordinary Shares and in the same proportions, on
condition that the same be not paid in cash but be applied either in or
towards paying up any amounts for the time being unpaid on any shares
held by such Members respectively or paying up in 1i, either at par or at
such premium as the resolution may provide, unissaed shares or debentures
of the Company in be allotted and distributed credited as fully paid up to
and amongst such Members in the proportion aforesaid, or partly in the
one way and partly in the other, and the Directors shail give effect to
such resolution which shall be binding on all Members.

Provided that a share premium account and a capital redemption
reserve fund may, for the purposes of this Article, only be applied in the
paying up of unissued shares to be issued to Members of the Company as
fully paid shares.

160. For the purpose of giving effect to any resolution under the
preceding Article, the Directors shall make all requisite appropriations
and applications and all allotments and issues of fully-paid shares or
debentures, if any, and generally shall do all acts and things required to
give effect thereto, with full power to the Directors to make such provision,
by the issuc of fractional certificates or by payment in cash or otherwise, as
they think fit for the case of shares or debentures becoming distributable
in fractions (including provision for the benefit of fractional entitlements
to accrue to the Company rather than {o the Members concerned), and
also to authorise any person to enter on behalf of all the Members entitled
thereto into an agreement with the Company providing for the allotment to
them respectively, «redited as fully paid up, of any further shares to
which they may be entitled upon such capitalisation. The proceeds of sale
of any shares or debentures sold by the Directors pursuant to this Article
may, if unclaimed, be invested or otherwise made use of by the Directors
for the benefit of the Company until claimed and any such proceeds not
claimed within twelve years from the date of sale may be forfeited by th
Directors for the benefit of the Company. ‘

AUDIT
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161. Auditovs shall he appointed and their duties regulated in Auditors.

accordance with tue Statutes.
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AUTHENTICATION OF DOCUMENTS

162.  Any Director or the Secretary or any person appointed by the
Directors for the purpose shall have power to authenticate any documents
affecting the constitution of the Company and any resolytlons passed by
the Company or the Directors or any committee of the Directors, and any
books, records, documents and accounts relating to the business of the
Company, and to certify copies thereof or extracts therefrom as true copies
or extracts; and where any books, records, documents or accounts are
elsewhere than at the Registered Office, the local manager or other officer
of the Company having the custody thereof shall be deemed to })e a person
appointed by the Directors as aforesaid, A document purporting to be 3
copy of a resolution, or an extract from the minutes of a meeting of the
Company or of the Directors Or any committee of the Directors which is

certified as aforesaid shall be conclusive evidence in favour of all persens

DESTRUCTION OF DOCUMENTS
163. The Company may destroy:—

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

variation, caucellation or notification was recorded by the
Company;

(fil) any instrument of transfer of shares which has been registered

at any time after the €Xpiry of six years from the date of
registration : and

(iv) any other document on the basis of which any entry in the
Register is made at any time after the eXpiry of six years

respect of it :

and it shall conclusively be presumed m favour of the Company that
every share certificate so destroyed was 5 valid certificate duly and
properly cancelled and that every instrument of transfer so destroyed
Wwas a valid and effective instrument duly and Properly registered and that
every other document destroyed hereunder was a valj

document in accordance with the recorded Particulars there
or records of the Company. Provided always that;—

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

(b) nothing contained in this Article shall be construed as imposing
upon the Company any liability in respect of the destruction of
any such document earlier than as aforesaid or in any case
where the conditions of proviso(z) above are not fulfilled ; and

(¢) references in this Article to the destruction of any document |

include references to its disposal in any manner.

WINDING UP

164. If the Company should be wound up, the Liquidator may,
with the sanction of an Extraordinary Resolution of the Company and
any other sanction required by the Statutes, distribute amongst the
Members in specie or kind the whole or any part of the assets of the
Company (whether they shall consist of property of the same kind or
not) and may, for such purpose, with the like sanction, set such value as
he deems fair upon any property to be distributed as aforesaid and may
determine how such distribution shall be carried out as between the
Members or different classes of Members. The Liquidator may, with the
like sanction, vest the whole or any part of such assets in trustees upon
such trust for the benefit of the Members as the Liquidator, with the like
sanction, shall think fit. Provided always that no Mémber shall be com-
pelled to accept any shares or other securities whereon there is any
liability.

INDEMNITY

165. Subject to the provisions of and so far as may be permitted by
the Statutes, every Director, Auditor, Secretary or other officer of the
Company shall be entitled to be indemnified by the Company against all
costs, charges, losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto.

Distribution f
assets,

Directors and
other officers have
ind2mnity against
Company.
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THE COMPANLES ACTS 1948 TO 1980
e : -

o7

COMPANY LIMITED HY SHARES . .
| T JH26E 3669 Gl 00400

SPECIAL RESOLUTTON
of
THE GIEVES GROUP (1980) LIMITED .

Passed 23rd June 1580 yﬁf”
' et

At an Annual General Meeting of the above named Company duly convened 4
e
and held at Browns Hotel, Dover Street, London, W1A 45W on Monday, 23rd”

June, 1980 the following resolution was duly proposed and pasc-d as a

g

Special Resolution, namely :-— <«
RESCLITTION
THAT the name of the Company be changed to fii/ﬁf%ves Group
Limited.
PR
¢ CHATRMAN &
L]
Prasented by:
¥cKenna & Co., .
Inveresk House,
1 Aldwych,

LONDON, WC2R QHF, -



FILE COPY

CERTIFIiCATE OF INCORPORATION
ON CHANGE OF NAME

No 1455128

I hereby certify that

THE GIEVES GROUP (1980) LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

THE GIEVES GROUP LIMITED

Given under my hand at Cardiff the 7THE JULY 1980

At §ON

Assistant Kegistrar of Companies

e
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THE COMPANIES ALCTS 1948 to 1976

COMPANY LIMITED BY SHARES
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ORDINARY RESOLUTION
of

THE GIEVES GROUP (1980) LIMITED

Passed 27th March 1980

At an Extraordinary General Meeting of the above named company duly
convened and held at 87 Eaton Place, London SW1 on Thursday, 27th March, 1980,
the following resolution was duly proposed and passed as an Ordinary Resolution,

namely:-

RESOLUTION

1.  That with a view to the acquisition of part of the undertaking of The Gieves

+Group Limited the authorised share capital of the Company be increased to

%

| £1,174,758 by the creation of 5,873,780 Ordinary Shares of 20p each ranking
1]
P

pari passu in all respects with the existing Ordinary Shares in the capital of
the Company; and

2. That the authorised share capital of the Company be further increased from
£1,174,758 10 £1,500,000 by the creation of 1,626,210 Ordinary Shares of 20p
each ranking pari passu in all respects with the existing Ordinary Shares in

the capital of the Company.
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THE COMPANTES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

RESOLUTION

of
THE BOARD OF DIRECTORS
of

THE GIEVES GROUP LIMITED

Passed 24th February 1982
o

At a Meeting of the Board of Directors of the above-named

Company duly convened and held ¢on 24th February 1982, the

following Resolution was duly passed, namely:-—

That :~

(1)

(14)

RESOLUTICON

the Company re-~register as a public company pursuant to

Section 8(4) of the Companies Act 1980 and change its name

w

to The Gieves Group p.l.c.

the Memorandum of Association of the Company be an&gg?aan*T30A;\

r.\n‘u.‘

2 wﬂ“{quz

in the following manner:-




(a)

(b)

by the insertion, as a new Clause 2, of the
following:~

"2, The Compaﬁy is to be a public company”; and
by the re-numbering of the existing Clauses 2 to 5

inclusive as 3 to 6 inclusive.

. e
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THE COMPANIES ACTS 1948 TO 1980

Application by an old public
company for re-registra ‘zuon
as a public company

Pursuant to section 8(3) of tha Compariies Act 1980

For official use

[l B Bl |

! 1 '

L LSuds
Name of company

Company numbay

COI NU Ny

1455128

‘ THE _GIEVES GROUR LIMITED

hareby applies to be re-registered as a public company under the Companies Acts 1948 to 1980 by the name of

THE GIEVES GROUP p.l.c. .

and, for that purpose, delivers the undermentioned documents for registration under the said Acts,

5

Signed 9 an H e [Director] [Seesatery] T Date 3rd March, 1982.

Documents delivered for registration with this application

1 Printed copy of memorandum as altered in pursuance of the Directors resofution under section 8(4) of the

Companies Act 1980

2 Declaration made by a Director or the Secretary {on Form No. R8) of the company verifying that a Directors
Resotution under section 8(3} of the Companies Act 1980 has been passed and that the conditions specified

in section 8(11) have been satisfied.

3 Copy Directors' resolution to re-register as a public ccmpany under Section

8(4) of the Companies Act 1980.

Presentor's name, address and

reference (if any): For official use

General section

McKenna & Co.
Inveresk House
1 Aldwych
London WC2ZR OHF

Ref: DRS

Post room
¥
e, s
B VT




THE COMPANIES ACTS 1948 TO 1980

Declaration by Director or 3ecretary
on appiication by an oid public

- e company for re-registration as a
WY  public company

Flease do not

aﬁmg ,',:L{fg,n Pursuant to section 815)(b) of the Companies Act 1980
W
x For official use Company number
FoTTST =] FPo s m e e e o Ca |
i 1455128
i) L s T .
Please complate Nezme of Company
legibly, prefarably
in black typu, or
ltx)ld block
artering THE GIEVES GROUP Limited
1, IAN HAMILTON CURRIE
of 72 HILL ROAD, PORTCHESTER » HANTS
* Delote as being [theseeretmd [ director) * of the above named company, do solemnly and sincerely declare that: ;

appropriate 1 the directors have passed a resolution complying with section 8(4) of the Companies Act 1980 that the company

should be re-registered as a public company and; .
2 the conditions specified in section 8(11) of the Act were satisfied at the time of the resolution,
And | make this solemn Declaration conscientiousty believing
the same to be true and by virtue of the provisions of the
Statutory Declarations Act 1835

Declared at ;30 RT3 Mo UTH 3 Signature of Declarant
FEsnrS ki Re

! —
W the < s 7%5@1}2__ _dQIOf [‘mﬁ

One thousand nine hundred and :/-:«M: ANy

before me " }Z/ﬁ’%uw M =4k = J
A Comyfissigner for Qaths-or-Notary-Public-or Justioe-of-the » ;
R i ving-the-powers-conferradon-a '
Commissionecfer-Gaths—

Sl

T

Presentor’s name, address ang

m ticial
reference (if any): iFor official use

General snction Post room

McKenna & Co.

n'l"‘!" _‘.3:‘.. -"\ N AT .
Inveresk House ﬁ'ﬁ’:"‘s Fitey f“')-’“i-’ ;

1 Aldwych 1S %)
London WC2R OHF }
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1981
THE COMPANIES ACTS 1248 1o 1876

puBLIc COMPANY LIMITED BY SHARES

Memorandum

(Altered by Special Resolution passed on 12th February, 1980)

AND

NEW

Articles of Agsociation

(Adopted by Special Resolution passed on 12th February, 1980)

OF

THE GIEVES GROUP

Incorporated the 18th da; of QOctober, 1979

‘ ﬂff“‘“&“—'m
RTRATION
.l;; % ,\%42; (‘{‘é
Y T
BT oy
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McKENNA & CO.,
INvERESK HoOUSE,
1 ALpwYycH,

Lonbon WCZR (HF,
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THE COMPANIES ACTS 1948 1o 1975

COMPANY LIMITED BY SHARES

ﬁlemurauhum of Aggociation

(altered by Special Resolution passed on 12th F ebruary, 1980)

OF

'THE GIEVES GROUP EIMEFED—

“[HE GIEVES GROUP p.l.c." ~

1. The name of the Company is “FovREn-INTEREEDE-LRMTED -

** 2, The Company is to be a public company. ./ _ G
2. 3.The registered office of the Company will be situate in England/

BRI ST L T A o e g

*84. The objects for which the Company is established are:—

T AP S T

(1) To carry on the business of a holding company and to acquire \// .
by purchase, exchange, subscription or otherwise and to hold
the whole or any part of the shares, stocks, debentures and
other securities and interests of and in any corporation,
companies, associations or firms whether in the United
Kingdom or elsewhere for the time being engaged, concerned

* orinterested in any industry, trade or business and to promote
the beneficial co-operation of any such companies, associ-
ations, or firms as well with one another as with the Company
and to exercise in respect of such investments and holdings
all the rights, powers and privileges of ownership including
the right to vote thereon.

(2} To employ the funds of the Company in the development and
expansiou of the business of the Company and all or any of
its subsidiary or associated companies and of any other
company, whether now existing or hereafter to be formed
and engaged in any like business as that of the Company or
of any other industry ancillary thereto or which can con-
veniently be carried on in connection therewith.

tmmhmgmmﬁmmm@m
en-7th-July 1080,
*Clause 3 adopted by Special Resolution passed on 12th February, 1980,
#*% Clause 2 added on re-registration as a public Company and the remaining
Clauses renumbered appropriately.

1 The Name of the Company was changed from FOURTH INTERCEDE LIMITED to 7~
THE GIEVES CROUP (1980) LIMITED on lst February, 1980. The name of
the Company was changed from THE GIEVES GROUP (1980) LI.ITTED to THE
GIEVES GROUP LIMITED on 7th July, 1980. Reregistered as a public

company under the Companies Act 1980 with its present name on
1982.
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(3) To make or do or assist in making or doing such arrangements
and things as may be considered desirable with a view {o
causing the business of any sucli company, association or
firm as aforesaid to be carried on economically and profitably
or of promoting the success thereof by mutual assistance and
by co-operation with one another or with any other company,
association or firm or by any other means and to perform any
services or undertake any duties to or on behalf of and in
any other manner assist any such company, association or
firm as aforesaid and either without remuneration or on such
terms as to remuneration as may be agreed.

(4) To guarantee the payment of dividends on any shares of the
capital of any of the corporations, companies or associations
whether in the United Kingdom or elsewhere in which the
Company has or may at any time have an interest, and to
become surety in respect of, endorse or otherwise guarantee
the payment of the principal, premium (if any) or interest
on any shares, scrip, bonds, coupons, mortgages, debentures,
debenture stock, securities, notes, acceptances, drafts, bills
of exchange, or evidences of indebtedness issued or created by
any such corporations, companies or associations.

(5) Toguarantee, grant indemnities in respect of, support or secure,
whether by personal covenant or by mortgaging or charging
all or any part of the undertaking, property and assets
(present and future) and uncalied capital of the Company
or by more than one or by all of such methods or by any
other method, the performance of the contracts or obligations
and the repayment or payment of the principal and premium
of and interest and dividends on any securities or obligations

. of any person, firm or company including (without prejudice
to the generality of the foregoing) any company which is for
the time being a holding company or subsidiary as defined by
Section 154 of the Companies Acts, 1948 of the Company, or
another subsidiary as defined by the said Section of such a
holding company or otherwise associated with the Company
in business.

(6) To promote, organise, incorporate, reorganise, finance, and
to aid and assist financially, or otherwise, companies, cor-
porations, syndicates, partnerships, and associations of all
kinds whether in the United Kingdom or elsewhere and tfo
underwrite or guarantee the subscription of shares, stocks,
debentures,debenture stock,bonds,loans, obligations, securities
or notes of any kind, and to make and carry into effect arrange-

: ments for the issue, underwriting, resale, exchange or dis-
| tribution thereof.

A W e Wm G aw T 1% rL R T M
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(10)

(11)

(12)

3

To carry on all kinds of promotion buiness, and, i inparticular, to
form, constitute, float, lend money to, assist, manage and con-
trol any companies, assoclations or undertakings whatsoever.

To vary the investments and holdings of the Company as
may from time to time be deemed desirable,

To manufacture articles for and to carry on all or any of the
businesses of diestampers, press makers, copperplate engravers
and printers, lithographers, printers, stereotypers, electro-
typers, photographers, artists, designers, illustrators, photo-
graphic printers, photo-lithographers, chromo-lithographers,
etchers, engravers, diesinkers, typefounders, typesetters,
machine rulers, numerical printers, stationers, bookbinders,
paper manufacturers and agents, and dealers in the materials
used in the manufacture of paper; paper merchants, box
makers, cardboard manufacturers, ink manufacturers, artists’
colourmen, colour process and halftone engravers, book-
sellers, stationers, engineers and dealers in or manufacturers
of any similar articles or things of a character similar or
analogous to the foregoing or any of them or connected
therewith,

To carry on all or any businesses of tailors, hatters, clothiers,
military and general outfitters, glovers, importers, and
wholesale and retail dealers of and in boots and shoes, naval
agents, printers, publishers, shipping agents, carriers, ship-
owners, pier and wharf proprietors, importers, and wholesale
and retail dealers of and in textile fabrics of all kinds, house-
hold fittings, books, stationery, jewellery and plated goods,
furniture removers, owners of repositories, warehousemen.

To carry on the business of service, civilian and ladies tailors
and outfitters in all its branches. '

To carry on the business of garage proprietors and to manu-
facture, own, buy, sell, let on hire, repair and generally deal
in motor cars, vans, lorries, coaches and omnibuses, motor
cycles, bicycles and mechanically propelled vehicles of every
description, engines, bodies, tyres, fittings, petrol, oil and all
kinds of fuel, accessories, components, apparatus and requisites
concerned with the manufacture, running, upkeep, repair or
use of such vehicles and to carry on business as motor, mech-
anical, radio, clectrical and general engineers, metal and alloy
workers, dealers in radio apparatus and accessories, and to
act as haulage contractors and carriers of goods and persons
in every way.



(13)

(14)

(18)

(17)

(18)

4

To carry on the business of commission agents, factors,
general merchants and dealers in every description of goods,
exporters and importers, concessionaires, wholesale and
retail traders, carriers, warehousemen, designers, advertising
contractors or agents, or trnstees, brokers or agents for any
company.

To manufacture, refine, repair, purchase, sell, export, import,
deal in or let on hire all kinds of goods, substances and other
articles which may be advantageous to the Company or
which any of the customers or other companies having
dealings with the Company may from time to time require,

To carry on any other activity whatsoever and do anything
of any nature which may seem to the Board of Directors
capable of being conveniently carried on or done by the
Company in connection with the above, or may seem :0 the
Board of Directors calculated directly or indirectly to benefit

the Company.

To purchase, take on lease or licence or in exchange, or apply
for or hire, or renew, or otherwise acquire and hold for any
estate or interest, and to tiaffic in, seli, let, licence or other-
wise dispose of in whole or in part, any lands, buildings,
machinery, plant, rights, privileges, concessions, patents,
patent rights, secret processes, licences, stock-in-trade,
business concerns, choses in action, and any other real and
personal property of any kind including all of the assets of
the Company and to perform any services or render any
consideration and to construct, equip, alter and maintain
any buildings, works and machinery necessary or convenient
for the Company’s business and in each case for any con-
sideration which may be thought fit.

To enter into and perform and carry into effect any arrange-
ment with any other person, association of persons, firm,
body, government or local or municipal authority in any part
of ‘the world which is required for the performance of or
which is ancillary or supplemental to the carrying out of the
above businesses or any of them and in addition the Company
shall be empowered to accept payment for any goods sold or
services rendered or performed by the Company either in
cash or in kind or partly in one way and partly in another or
in such other manner as the Company may deem expedient.

To. enter into partnership or any other arrangement for
sharing profits or joint adventure or co-operation with any

A UL TS Sy
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(20)

(21)

(22)

(23)
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person, firm or company carrying on, engaged in, oy about
to carry on or engage in any business or transacticn capable
of being conducted so as directly or indirectly to benefit the
Company, and to subsidise or otherwise assist any such
company,

To invest and deal with moneys of the Company not immedi-
ately required in or upon such investments (other than
shares in the Company) and in such manner as may from time
to time seem to the Board of Directors to be calculated
directly or indirectly to benefit the Company,

To lend money, make advances and give credit to any person,
firm or company with or without security and otherwise
on such terms as may seem expedient and to guarantee the
obligations and contracts of such a person, firm or company
or otherwise to invest and deal with the moneys of the
Company not immediately required for the purposes of its
business in or upon such investments or securitics and in such
Manner as may from time to time seem to the Board of Directors
to be calculated directly or indirectly to benefit the Company.

To borrow and raise money and to secure or discharge any
debt or obligation of or binding on the Company in such
manner as may be thought fit and in particular by mortgages
and charges upon all or any part of the undertaking, property
and assets (present and future) and the uncalled capital of
the Company, or by the creation and issue on such terms as
may be thought expedient of securities of any description
or by more than one or by all of these methods or by any
other method.

To draw, make, accept, indorse, discount, execute and issue
promissory notes, bills of exchange, shipping documents and
other negotiable or transferable instruments, and to buy, sell
and deal in foreign currencies.

To grant remuneration, pensions, allowances, gratuities,
bonuses and any other benefits to existing or former employees
and officers (including Directors) of the Company or of any
company in which the Company (directly or through other
companies) holds shares or of any predecessor in business
of the Company or of its holding company, or to their depend-
ants or relations or connections, and to make payments
towards insurance for any such purpose, and to establish,
maintain or support trusts, funds or schemes (whether
contributory or non-contributory) for any such purposes
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or any other institutions, trusts, funds, schemes, clubs and
conveniences calculated to benefit any such persons,

To establish or promote or assist in establishing or promating
any company or companics in any part of the world and to
acquire, hold or dispose of shares therein or other securities
thereof for the purpose of carrying on any business which
the Company is authorised to carry on or for any other
purpose which may seem directly or indirectly calculated to

benefit the Company and to guarantee the payments of the..,

dividends, interest or capital arising in connection with any
shares or securities of such a company.

To amalgamate with any other company in any manner
whatsoever (whether with or without a liquidation of the
Company).

To purchase or otherwise acquire and undertake all or any
part of the business, property, assets, labilities and trans-
actions of any person, firm or company.

To procure the Company to be registered or recognisad in any
country or place in any part of the world.

To compensate for loss of office any Directors or other officers
of the Company and to make payments to any persons whose
office, employment or duties may be terminated by virtue
of any transaction in which the Company is engaged.

To pay out of the funds of the Company the costs, charges
and expenses of and incidental to the formation and registra-
tion of the Company, and any company promoted by the
Company and the issue of the capital of the Company and
any such other company and of and incidental to the negoti-
ations between the promoters preliminary to the formation
of the Company, and also all costs and expenses of and
incidental to the acquisition by the Company of any property
or assets and of and incidental to the accomplishment of all
or any formalities which the Company may think necessary or
proper in connection with any of the matters aforesaid.

To insure with any other company against losses, damages,

 risks and liabilities of all kinds which may affect the Company

and to effect re-insurance or counter-insurance,

To act as directors or managers of or to appoint directors or
managers of any subsidiary company or of any other company
in which the Company is or may be interested.
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(33)

(34)

(85)

(36)

7

To remunerate any person or company for services rendered
or to be rendered in placing or assisting to place or guaran-
teeing the placing of any of the shares in the Company'’s
capital, or any debentures or other securities of the Company,
or in or about the formation or promotion of the Company
or the conduct of its business.

To pay for any property or rights acquired by, or for any
services rendered to, the Company either in cash or fully or
partly paid-up shares, with or without preferred or deferred
rights in respect of dividend or repayment of capital or other-
wise, or by any securities which the Company has power to
issue, or by the grant of any rights or options, or partly in
one mode and partly in another, and generally on such
terms as the Company may determine.

To accept payment for any property or rights sold or other-
wise disposed of or dealt with by the Company, or for any
services rendered by the Company, either in cash, by instal-
ments or otherwise, or in fully or partly paid-up shares of any
company, with or without preferred of deferred rights in
respect of dividend or repayment of capital or otherwise,
or by means of a mortgage or by debentures or mortgage
debentures or debenture stock of any company, or by the
grant of any rights or options, or partly in one mode and
partly in another, and generally on such terms as the Company
may determine.

To apply the money of the Company in any way in or towards
the establishment, maintenance or extension of any trust,
association, institution or fund whether connected with. any
particular trade or business, or with trade or commerce
generally or not, or whether in the interests of the Company
generally, or for the benefit of any employees or officers
(including Directors) at any time of the Company or their
families.

To give any employees or officers (including Directors) of the
Company a share or interest in the profits of the Company’s
business or part thereof and for that purpose to enter into

_ any arrangement that the Directors might think fit.

(37)

(38)

To contribute by donation, subscription, guarantee or other-
wise to any public, general, charitable or useful objact what-
ever.

To carry out research and development of all kinds and expend
money thereon in furtherance of any of the above objects.
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(39) To distribute among the members in specie any property of
the Company, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution amount-
ing to a reduction of capital b. made except with the sanction
(if any) for the time being required by law.

(40) 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, sub-
sidiaries or otherwise.

(41) To do all such other things as are incidental or conducive to
the above objects or any of therm.

It is hereby declared that the objects of the Company as specified
in each of the foregoing paragraphs of this clause shall be separate and
distinct objects of the Company and shall not in any way be limited by
reference to any other paragraphs or the order in which the same occur.

54, The liability of the members is limited. e

*& & The share capital Qf the Company is £100 divided into 100 shares
of€leach. - f . : o

I
i
"

i
[

*By Ordinary Resolutions passed on 12th February, 1980 the share capital of the Company was
reduced from £100 divided into 100 Shares of £1 each to £2 divided into 2 Shares of 21 each and
each Share of £1 in the Capital of the Company was sub-divided into 5 Shares of 20p cach classified as
Ordinary Shares.

By an Ordinary Resolution passed on 27th March, 1980 the share capital of the Company was
increased from £2 tc £1,500,000 by the creation of 7,499,900 Ordinary Shares of 20p each,

.
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Incorporated the 18th day of Qctober, 1979

McKENNA & CO,,
TNVERESE. HOUSE,
1 ALDWYCH,
Lonpon WC2R OHF.

{7045}

Printed by Howard Jones Priatlng Service Lid,, London,
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CERTIFICATE OF iNCORPORATION
ON RE-REGISTRATION AS A PUBLIC COMPANY

1&55#8 /3}

TE GIEVES GROUP pel.c.

No.

| hereby certify that

has this day been re-registered under the Companies Acts 1948 to

1980 as a public company, and that the company is limited.

Dated at Cardiff the 23RD MARCK 1082

E
M‘u
v, S

Assistant Registrar of Companies

CA5b5



McKenna & Co

R C S Beccroft E A Goodbody | B Driffield R jPhiltps

DH Grice P R Elington R | Windmit R A Witiams

P | Gaynor R | Mallows { M H Bellhouse G A Bowles
}4 Bowers R A Shadbolt B i Parsons S M Watson

™ EdwardesEvans D C P Rabaghati | C Gatenby N A Brown

R H Mallkouse R} Taylor G Bllingten Fiona Swan

A B Whitelegge ™M B Wood MW Rich B AR Concanon
P H Lawson - RH Burnett-Hall 5K Whybrow JAQgley

CB Powell-Smut*

BY HAND

The Registrar of Companies,
Companies House,

Crown Way.

Maindy,

Cardiff CF4 3UZ.

Deay Six,

The Gieves Group Limited

Solicitars
Inveresk House, | Aldwych
London WC2R OHF

Telephone 01-836 2442
Telex 2725!

Cables MCKACO London W2
LDE Box 139

“wrisf  DRS/3OEP/HB
tra e 1458128

16th March, 1982.

We refer to your letter of 9th March and now,enclose the Memorandum of
Association of the above company, duly amendeéd as requested.

Yours faithfully,

< SN

Enc:
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THE COMPANIES ACTS, 1948 30 1981

-

COMPANY LIMITED BY SHARES

Ordinary Regolutions |

oF

“THE GIEVES GROUP p.L.c.

Passed on 20}11 June 1984

" At the AnnuaLl GENERAL MEETING of the Company held on 20th June 1984,

the following Resolutions were duly passed as ORDINARY RESOLUTIONS:

RESOLUTIONS

That the authorised share capital of the Company be and it is hereby increased from
£1.500.000 to £2,250,000 by the creation of 3.730,0(10 Ordinary Shares of 20p each to rank
%ubj ec%1 to the terms of issue) pari passu in all respects with the existing Ordinary Shares of

p cach.

That the sum of £587,379 being as to £293.690 standing to the credit of the Share
Premium Account and as to £293,689 being part.of the sum standing to the credit of the Profit
and Loss Account of the Company be capitalised and that sich sum be appropriated as
capital to and amongst the persons whose names were entered in the register of Members at
the close of business on 14th June 1984 as the holders of the issued Ordinary Shares in the
capital of the Company in the proportions in which they would have been entitled to such
sum if the same had been distributed by way of dividend on such Ordinary Shares and that
such sum be applied on behalf of such persons in paying up in full at par 2,936.895 of the
unijssued Ordinary Shares of 20p each in the czgita of the Company: and that subject to the

" passing of Resolution No. 10 such 2,936.895 Ordinary Shares when fully paid be issued to
- such persons credited as fully paid up in the proportion of one new Ordinary Share of 20p for
every two Ordinary Shares of 20p held by such persons on i4th June 1984 provided that such
of the 2,936,895 as represent fractional entitlements shall be allotted to one of the Directors
to be nominated by the Directors and shall be sold in such manner as the Directors shall
think fit for the benefit of the Company. The new shares issued as aforesaid shall not rank for
any final dividend 1o be declared on the Oidinary Shares of the Company for the year ended
3151 January 1984 but will thereafter rank parf passy in all respects with the existing issued
G dinary Shares in the capital of the Compuny.

That, notwithstanding any provision of the Articles of Association of the Company,
the Directors be and they are hereby generally and unconditionally authorised to exercise all
powers of the Company to allot relevant securities (within the meariing of Section 14 of the
Companies Act 1980) up to an aggrezate nominal amount of £1.075,242 provided that this
authority shall expire at the end of the period of 5 years commencing on the date of the
passing of this Resolution save that the Company may before such expiry make'an offer or
agreement which'would or mifht require relevant securitics to be allotied afier such expiry
and the Directors may allot relevant securities in pursuance of such offer or agreement asif

the authority conferred hereby had not expired.

@ﬁdd o« Gt “py.

A ; « Chairman,
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leglbly, prefarabily

In black type, or

bold biock lettering Name of Company

‘delete if
Inappropriate

. tdelete as
appropriate

, Note

This notice and a
printed copy of
tha resolution
authorising the
increase mustbe
forwarded to the
Registrar of
Companies
within 15 days

. afterthe passing

* ofthe resolution

tdelete ag
&ppropriate
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Form Ho, 10
THE COMPANIES ACTS 1948 TO 1981

biotice of Increase in nominal capitaj
Pursuantto section 63 ofthe Companies Act 1948

To the Registrar of Companies

For official uss Company number
, CoLS
g = O] 1455128
o T ST —_1
l THE GIFVES GROUP p.1.c. wmmaaj
= R AT R M—y

hereby gives you notice in accordance with section 63 of the Cornpanies Act 1948 that by [ordinary]
Eemtmrdima;imm&mﬂ#- resolution of the company dated 20th June, 1984

the nominal capital of the company has been increased by the addition thereto of the sum of
g_750,000 beyond the registered capital of ¢1,500, 000

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is Givided as follows

‘.._'
Number of shares

WAV

R r——

Class of share Nominal amount of each share

3,750,000 Ordinary Twenty Pence

A

(! any of the new shares are preference shares state whether they are redeemabie or not)
The conditions (eg. veling rights, dividend rights, winding-up rights etc.) subject to which the naw
shares have been or are to be issued are as follows:

Subject to the termg of issue,
Shares will rank pari passy in
existing Ordinary Shares,

Signed ,}/‘w //442
v

Presentor's name, address and
reference (if any):

the new Ordinary

Please tick here if
all respects with the °

continued overieaf

Biraotor] [Secretary]t Date 20th June, 1984

For official use

Genoral section Post room

London and Yorkshire Trust
Limited,

Granville House,

24, Pond Place,

London, Sy3 6QJ
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THE GIEVES GROUP p.l.c. S
At an EXTRAORDINARY GENERAL MEETING of the Company held at Brown's
Hotel, Dover Street, London WA 4SW on Wednesday, 16th July, 1886 at 12 noon
the following resolutions of which resolution No. 1 was proposed as an Ordinary

Resolution and No. 2 as a Special Resolution were duly passed.

Ordinary Resolution

1. THAT the acquisition of the entire issued share cepital of Bookpoint Limited
details of which are set out in the Circular to Shareholders dated 20th June,
1986 be approved subject to such modifications as may be approved by the

Directors of the Company.

Special Resolution

9. THAT subject to the passing of resolution No. 1 set out in the Notice
convening this meeting the capital of the Company be increased to £2,800,000
by the creation of 2,750,000 new ordinary shares of 20u each in the capital
of the Comphny and that the Directors of the Company be and are hereby
generally and unconditionally eauthorised pursuant to Section 80(1) of the
Companies Act 1985 (“the Act") to allot relevant securities (as defined in
Section 80(2) of the Act):-

(a) up to a maximum nominal amount of £200,000 to David Love, Esq.
as consideradon for the acquisition of the share capital of Bookpuint
Limited referred to in the Circuiar to Shareholders dated 20th June,

1986 as if Section 89(1) did not apply to such allotment; and 4o

-
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{b) up to a maximum nominal amount of £500,000 in addition to the amount
referred to in part (a) of this resolution.

Provided that the authority hereby conferred shall expire on the day preceding

the fifth anniversary of the passing of this resolllxtion save that the Company

may before such expiry make an offer or enter into an agreement which

would or might require relevant securities to be allotted after such expiry

and the Directors may allot relevant securities in pursuance of such an offgr

or agireement as if the authority hereby conferred had not expired.

DATED 16th July, 1986

RIS EIREREABRNNIPEAGERLATEAIEN

CHAIRMAN
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985 ..

To the fiegistrar of Companies For official use

r- - -1- G;— -i
L.. - oJ- — ady a—
Name of company

Company number

1455128

* THE GIEVES GROUP p.l.c.

T

gii/as notice in accordance with section 123 of the sbove Act that by resolution of the coémpany

dated _16th July, 1986

the norninal capital of the company has been

increased by £ 550,000 bevond the registered capital of £ 2,250,000

A copy of the resolution authorising the increase is attached.5

“The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

s>shares have been or are to be issued are as follow:

“The new ordinary shares of 20p each in the capital of the Company shall rank in
“+all respects equally with the existing ordinary shares of 20p each in the capital

of the Company.

Please tick here if
continued overleaf

Signed o [Director][Sasretary]t Date (b tRIuLy (4 ¥h

~ R
Presentor's name address and For official Use
reference (if any): Goneral Section Post raom

McKenna & Co
Inveresk House

1 Aldwych

LONDON WC2R 0HE

~ e
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COMPANIES FORM io. 123 |

Notice of increase
in nominal capital

Pleasa do not Pursuant to section 123 of the Companies Act 1985
wilte In
this margin
‘ To the Registrar of Companies For official use  Company number
" Plaase complate ~—-T =
' legibly, prefarably ! | |9.J 1455128
in biack type, or b s ot e e
' boid biock lottering  Name of company
. THE GIEVES GROUP p.l.c.

VRN

. *insert full name i
! of company ,

g'iifes notice in accordance with section 123 of the sbove Act that by resolution of the company

. dated _16th July, 1986 the norninal capital of the company has been
increased by £ 558,000 bevond the registered capital of £ 2,250,000 .

* §the copy mt'm pe A copy of the resolution authorising the increase is attached.§

printed ot | ooreeed The conditions {og, voting rights, dividend rights, winding-up rights etc.) subiect to which tha new

) the registrar .
o briheres /,‘-shares have been or are to be issued are as follow:

The new ordinary shares of 20p each in the capital of the Company shall rank in

“:all respects equally with the existing ordinary shares of 20p each in the capital
of the Company.
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Please tick here if
; continued overleaf |

1 delote 5 Signed P [Director}[Secretary]t Data (b IuLy 14 pL
epprapriate
)
Presentor's name address and For official Use
refarence (if sny): General Section Post room

Mci{enna & Co
Inveresk House

1 Aldwych

LONDON WC2R OHFE
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COMPANIES FORM Mo, 363
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inthatplace
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JMPANIES FORM No, 123

iotice of increase
in nominal capital

Pursuant to section 123 of the Companias Act 1985

To the Registrar of Companies
(Address overleaf)

Name of company

i

For official use  Company number

-

I O I 1455128

L R )

* THE GILEVES GHOUP plc

e b B ) > -,

bt "I o = F

gives notice In accordance with section %23 of the above Act that by resolution of the company
dated 28th June 1989 the nominal capital of the company has been
increased by £ _950,000 beyond the registered capital of £ 2. 800,000

A copy of tha resolution authorising the increass is attached.§

The conditions {eg. voting rights, dividend rights, winding-up rights etc.} subject to'vyhich the new

shares have bean or are to be issued are as follow:

The new Opdinary shares of 20p each in the capital of the Company shall
rank in-all respects equally with the existing Ordinary shares of 20p
each in the capital of the Company, except that they will not rank for
the 'inal dividend declared in respect of the year ended 31st January

1989,

Signed g\/ﬁ %,m * Designationt S?:,\,utj Date [31’]1?'1

-
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continued overleaf
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FORM ML8/1

BULK LIST OF ALLOTMENT OF SHARES

A bulk list {over 10 pages) of allotments for the company named below has
beon lodged but does not appear on microfiche.

If you wish ta search the list, please enquire at the Search Control Counter.,

Company Number “‘" 55 [ 23

Company Name ’ﬂ‘)P CJII 10/e5 GIrO()'lQ

Date of Allotments ‘lg ) é - X9
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No: 1455128
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At the ANNUAL GENERAL MEETING of the above-named Company duly convemned and
held on the twenty-eighth day of June 1989 the following Resolution was duly
passed as an QRDINARY RPSOLUTION of the Company:-

RESOCLUTION

"That: -

(a)

(b)

the authorised share capital of the Company be increased from
£2,800,000 to £3,750,000 by the creation of an additional
4,750,000 Ordinary shares of 20p each;

upon the recommendation of the Directors, it i1s desirable to
capitalise up to the sum of £684,752.40, being as to £264,247.52
the amount for the time being standing to the credit of the
Company's Share Premium Account and as to the balance part of the
amount for the time being standing to the credit of the Company's
Merger Reserve, and accordingly that such sum be set free for
distribution amongst the members on the register at the close of
business on 29th June, 1989 who would have been entitled thereto
if distributed by way of dividend and in the same proportions om
condition that the szame be not paid in cash but be applied
towards paying up in full unissued shares of the Company to be
allotted and distributed credited as fully paid up to and amongst
such members in the proportion of one new Ordinary share of 20p
for every three fully paid Ordinary shares of 20p each then held,
provided that:-

(i) the new Ordinary shares shall rank pari passu in all
respects with the Ordinary shares in issue on the date on
which this resolution is passed, except that they shall not
carry any vright to receive any dividend declared on or
before the date hereof or to receilve any Orxdinary shares
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RESOLUTION (Cont)

(e}

(ii)} all fractions of new Ordinary shares of 20p each to which
the said Ordinary shareholders may be entitled by reason of
such distribution shall be allotted to a trustee for the
several persons entitled thereto and the shares
representing such fractions shall be sold in the market as
soon as practicable and the net proceeds of such sale
distributed amengst the persons entitled to such fractions
(except that individual entitlements of less than £2.00
will be retained for the benefir of the Company}; and

the Directors of the Company be and they are hereby generally and
unconditionally authorised in accordance with Section 80 of the
Companies sct 1985 to exercise all the powers of the Company to
allot relevant securities (within the meaning of Section 80(2) of
the Companies Act 19853) up to an aggregate nominal amount eof: -

(1) £684,752.40 in comnection with the proposed allotment of
Ordinary shares pursuant to paragraph (b) above; and

(ii) in addition to and without prejudice to the amount referred
to in (i) above £907,670

Provided that this authority shall expire on a date being five
years after the passing of this Resolution save that the Company
may before such expiry make an offer or agreement which would or
might require relevant securities to be allotted after such
expiry and the Directors may allot relevant securities in
pursuance of such offer or agreement as i1f the authority
conferred hereby had not eupired and provided further that this
authority is in substitution for and supersedes and revokes any
earlier such authority conferred on the Directors." -
-

Chairman

[

Certified a True Copy: NWMLA/\

. Chairman
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COMPANIES FORM No, 123

Notice of increase
in hominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

Nama of company

For official use
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Company number

1455128

* _THE GIEVES GROUP plc

gives notice in accordance with section 123 of the above Act that by resolution of the compy
13th _July 1992

dated

increased by £ _1,000,000

any

the nominal capital of the company has been
beyond the registered capital of £ 3,750,000

A copy of the resolution authorising the increase is attached.§

shares have been or are to be issued are as follow:

Ordinary shares rankip

of the Company.

Designations

dividend rights, winding-up rights etc.) subject to which the naw

& pari passu with the existing ordinary shares
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continued overleaf

Date 2 & Gl 1990
20 -y
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COMPANIES FORM No, 123

Notice of increase
in nominal capital

Plagae da nat
write in
this margin

To the Registrar of Companies
Please complote
legibly, preferably
[n black type, or

Fursuant to saction 123 of the Companies Act 1985

For official use
L B ]

I N
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Company number

1455128

bold block lattering Name of company

l* THE _GIEVES GROUP plec

* tnsert full nama
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated _13th Inly 1992
increased by £ __1,00n_qon

the nominal capital of the company has been
beyond the registered capital of £ 3,750,000
A copy of the resolution authorising the increase is attached.§

& the copy must be
printed or In some e . . - . A . . .
other form approves 1he conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by the registrar .
¥ 9 shares have been or are to be issued are as follow: '
Ordinary shares ranking pari passu with the existing ordinary shares
of the Company.
——
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Secretary, B continued overleaf
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COMPANY NO. 1455128
COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of
THE GIEVES GROUP ple

Passed, 13th July 1952

At an Extraordinary General Meeting of the above-named “;ompany ("Gieves'
duly convened and held on 13th July 1992, the following resolution was duly
passed as a Special Resolution namely:-

That:~

(i) the authorised share capital of Gieves be inecreased from
£3,760,000 to £4,750,000 by the creation of an additional
5,000,000 ordinary shares of 20p each {("ordinary shares'"); and

(ii) in addition to, and without prejudice to, any other sutharity
or power conferred on the Direetors to allot relevant
securities (as defined in Seetion 80 of the Companies Act
1985 (the "Aet")) the Directors be and are hereby generally
and unconditionally authorised in conneetion with the
proposed issue of £2,500,000 in nominal amount of 8.75-9.75
per cent, Convertible Secured Loan Stock 2000 referved to in
Gieves' circular to shareholders duted 16th June, 1992
("Convertible Loan Stoek") for the purposes of Section 80 of
the Aet to allot £2,500,000 in nominal amount of the
Convertible Loan Stock, each 50p nominal of such stock
earrying the right upon conversion to the allotment of one
ordinary share, such authority to expire st the conclusi_bﬁ of
the next Annual General Meeting of Cieves folloWiﬁ&@“he S
holding of the meeting convened by this notice or 1§’i§\6nth;/
after the passing of this resolution, whichever is th‘é} ‘earlli‘e'lr,
save that before such expiry Gieves may make- an-offwér or

-1-
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(i)

agreement which would or might require such relevang
securities to be allotied after the authority ponferred hereby
has otherwise expired and the Directors, may then allot sueh
relevant securities in pursuance of such offer or agreement
as if the authority conferred hereby had not expired; and

the Directors be and are hereby generally and unconditionally
authorised and empowered pursuant to Section 95(1) of the
Act to allot equity securities {as defined in Section 94(2) of
the Act} in Gieves, wholly for cash, pursuant to the authority
conferred by paragraph (i) above as if Section 89(1) of the
Act did not apply to such aliotment, such authority to expire
at the conclusion of the next Annual General Meeting of
Cieves following the holding of the meetling convened by this
notice or 15 months after the passing of this resolution,
whichever is the earlier, save that before such expiry Gieves
may make an offer or sgreement which would or might
require such equity securities to be allotted after the power
conferred hereby has otherwise expired and the Directors
may then allot such equity securities in pursuance of such
offer or agreement as if the power conferred hereby had not
expired.

Wdrdasehosrv ey

Chairman

/H/SCF-D0602/15.07,92




COMPANY NO. 1455128

COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

RESGLUTIONS

of
THE GIEVES GROUP ple

Passed, 13th July 1992

At the Annua)l General Meeting of the above-named Com
and held on 13th July 1992,

pany duly convened
the following resolutions were duly passed as
Ordinary and Special Resolutions respectively, namely:-

ORDINARY RESOLUTION

That the directors be and they are hereby

generally and unconditionally
authorised to exercise all the powers of th

e Company to allot relevant
Securities (as defined for the purposes of Section 80 of the Companies Aect
1985) up to an aggregate nominal amount of £684,000, provided that this
authority shall expire at the conclusion of the annual general meeting of the
Company next following the Passing of this Resolution or 15 months after the
passing of this Resolution, whichever is the earlier unless renewed, varied or
revoked by the Company save that the Company may before such expiry or the
expiry of any renewal of this authority make an offer or agreement which
would or might require relevant securities to be allotted after such expiry and
the directors may allot relevant securiiies in pursuance of such offer gp
Agreement as if this suthority had not expired and provided further that this
authority chell be in addition to the authority which may be conferred by a
resolution to be proposed at the Extraordinary General Meeting of the Company

on 13th July 1992, but supersede and revoke any other earlier such authorities.

SPECIAL RESOLUTION

That the directors be and are hereby empowered pursuant to Section 95 of the
Companies Aet 1985 (in this resolution referred to as the "Act™ to allot equity
securities (as defined for the purposes of Section 89 to $6 of the Act) ['or cash

-1-
/H/SCF-D0603/15.07.92
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pursuant to the general authority conferred on them for the purposes of Section
80 of the Aect as if Section 89(1) of the Act did not apply to any such allotment
provided that this power shall be limited to the allotment of equity securiiies
having, in the case of relevant shares, a nominal amount or, in the case of other
equity securities, giving the right to subscribe for or convert into relevant
shares having a nominal sum not exceeding in aggregate the sum of £684,000
and this power shall (unless renewed, varied or revoked by the Company) expire
on the dated being 15 months from the passing of this Resolution or, if earlier,
at the conclusion of the annual general meeting of the Company next following
the passing of this Resolution save that the Company may before such expiry
make an offer or agreement which would or mi~ht require equity securities to
be allotted after such expiry and the Directurs may allot equity securities in
pursuance of such offer or agreement ,,as,if—-yﬁs power had not expired.

-

\
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Chairman

/H/SCF-D06063/15.07,92
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At an Extraordinery Genersl Ment'.g of the sbove-named Company duly convened and held on
Sth August 1993, the following resolutions of which resolution Nos | &nd 3 were proposed as Specizl
Resolutions and resolution No. 2 was proposed as an Ordinary Resolution were duly passed, namely:

SERCIAK RESOLUTION

T et it = e

1. THAT:-

T e e e m—

e e et .

) the authorised sharg cepital of the Company be increxsed from £4,750,630 10 £7,750,000
by tho crection of an additiona! 13,000,000 ordinary shares of 202 oich ("Crdizary
Shares®y*

o

————

() the directors of the Conmpany be snd are beseby peneratly and uncond itioas!ly suthortned
pursuant to and in accordance with Section £0 of the Companies Act 1075 (e “Act™),
to allot relevant gecurities (within the meaning of Section £0(2) of tha Act) e ;.

E—

1 @  amaximum nominal amount of £1,820,822.4 in cozmastion with i plorins g
t opmoffu(wm«.me'hmm')mdmehmworwiwy&mmﬂwﬂsm
Lezsing Limited (mguhu.mo"ﬁopmm’)md:w&cdb&-mm i
wmldmofmeCompmydeJMylmmmd& 4
tesolution (the *Circular*);

) a maximum nominal amount of £1,665,687.00 in CozRantion with e varicyon }
of the conversion rights sttaching to the §,75.9.75 per exnt. Comvertt e Sopvred

Loan Stock 2000 of the Company ("Coavertible Lozn Se ,;,,f.: ﬁ_:..;'m\ wih f
the terma et out in tha Circulur; and gy‘?g}ﬂ : \

o
-t. 15‘\“’%"

CNZIBIDONS, AMWS Augus 199343) * )
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(c) i maximum nominzl amoupy otherwise of L£1,518,508..0

provided sycly authority shay) in the case of suh-pamgrap!ls (2) and {b} above be subject

substitution for any other such authority conferreg upon the directors ang shalt expire on
a date baing five years afler the passing of this tesolution, save iha before such expiry,

conferred heseby had noy explred;

Giii)  the directors be ang are herehy £enerally and unconditionally empowered pursyant 1o
Section 95¢ D) of the Act 1o allot equity securities (within (he meaning of Section 94(2) of
the Act) wholly for cash Pursuant to the suthority conferred by Paragraph (i) above a¢
if Secton 89(1) of the At did rot apply to any such allotment proyided that such power
shall be Nmitag to:-

() the allotment of equity securities in Cennection with the Proposals;

®) the allotment of Squity securitjag Pursuant to the authority conferred by paragraph
Gi)®) abave in relation to the variation of tha conversion rights sttaching to the
Convertible Logn Stock;

© the allotmen: (otherwise thon pursuant 1o sub-paragreph @) or @) above) of
oquity securities in connection with or pursuant to any jssya or offer to the
bolders of ordinary shares ang other persons entitled to Patticipate thercin, ip
Proportion as aearly os may be to such holders holding of sych sharey Subject
only to such exclusions or gther arrzngements (which mzy include the offer of
©quity securitias to 1he holders of the Convertible Loan Stock to reflect the rights
attaching theieto) ag the directors may eonsider Becessary or expedient in relation
to the rights of (ho holders of the Convertible Loan Stock or to deal with any
legal or practical problems under the laws of any Overseas teritory or the

-2,
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fequirements of a1y regulatory body or stock exchange in any tertitory or in
relation to fractionq] entitlements; ang

(d) the allotment (otherwisg thay Pursuant to sub-parngrtphs (3}, (b or (¢} above) of
equity securitjes, Up 1o an aggregate nomina amoum of £227,776

approved,

(a) cancelling paid up cepitel ¢o the extent of 10p on each of the 13,673,521 exdinary sharey
of 20p each In the czpital of the Company in iysue as at the dats of passing of ehiy
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IN THE HIGH COURT OF JUSTICE No. 607314 of 1993

CHANCERY DIVISION
OMP, % COURT

IN THE MATTER OF THE COMPANIES ACT 1985
- and -

IN THE MATTER OF THE GIEVES GROUP PLC

UPON THE Petition of the above-named The Gieves Group Ple (hercinafter called "the Company")
AND UUPON HEARING Counsel for the Company

AND UPON READING the drcuments recorded on the Court file as having been read

THE COURT CONFIRMS the reduction of the capital of the Company from £7,750,000 to
£5,472,236.70 resolved on and effected by a Special Resolution passed at an Extraordinary General
Meeting of the Company held on 6th August 1993

AND THE COURT APPROVES the Minute set forth in the Schedule hereto

AND IT IS ORDERED

1. that this Order be produced by the Company to the Registrar of Companies and that it deliver an
Office Copy to him together with a copy of the said Minute.

2. that notice of the registration by the Registrar of Companies of this Order and of the said Minute
be published by the Company once in The Times newspaper within 21 days after such

registration,

C:\ISG(CAD02127.CAPM Y9 November 1993(2)




THE SCHEDULE BEFORE REFERRED TO
MINUTE APPROVED BY THE COURT

The capital of the Gieves Group Plc was by virtue of a Special Resolution of the Company and with the
sanction of an Order of the High Court of Justice dated 17th November 1993 reduced from £7,750,000
divided into 38,750,000 ordinary shares of 20p to £5,472,236.70 divided into 15,972,367 ordinary shares
of 20p and 22,777,633 ordinary shares of 10p. By an Ordinary Resolution of the Company passed on
15th November 1993 and expressed to take effect upon the confirmation by the Court of the said
Reduction each ordinary share of 20p was sub-divided into 2 ordinary shares of 10p. At the date of

registration of this Minute 22,777,633 ordinary shares of 10p have been issued and are credited as fully
paid and the remainder are unissued.

CISG(O\DO2127.CAP\I9 Novembor 1993(2)
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IN THE HIGH COURT OF JUST(CE
CHANCERY DIVISION

COMPANIES COURT

IN THE MATTER OF THE
COMPANIES ACT 1985

-and-

IN THE MATTER OF THE
GIEVES GROUP PLC
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ORDER

McKenna & Co
Mitre House
160 Aldersgate Street
London EC1A 4DD




CERTIFICATE OF REGISTRATION
OF ORDER OF COURT AND MINUTE

ON REDUCTION OF SHARE CAPITAL

Company No. 1455128

Whereas THE GIEVES GROUP P L C

having by Special Resolution reduced its capital as confirmed by an
Order of the High Court of Justice, Chancery Division

dated the 17th November 1993

Now therefore | hereby certify that the said Order and a Minute approved
by the Court were registered pursuant to section 138 of the Companies
Act 1985 on the 22nd November 1993

Given at Companies House, Cardiff, the 24th November 1993

O

)

M. B. MAY (MRS.)

For The Registrar Of Companies

COMPANIES HOUSE




