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MEMORANDUM OF ASSOCIATION
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LEGIBUS 427 LIMITED e

1. The Name of the Company is "LEGIBUS 427  LIMITED". e

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

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

{(A) (i) To carry on business as manufacturers, builders and
suppliers of and dealers in goods of all kinds, and as
mechanical, general, electrical, marine, radio,
electronic, aeronautical, chemical, petroleum, gas
civil and constructional engineers, and manufacturers,
importers and exporters of, dealers in machinery,
plant and equipment of all descriptions and component
paras thereof, forgings, castings, tools, implements,
apparatus and all other articles and things.

(ii) To act as an investment holding company and to
co~ordinate the business of any companies in which the
Company is for the time being interested, and to
acquire (whether by original subscription, tender,
purchase exchange or otherwise) the whole of or any
part of the stock, shares, debentures, debenture
stocks, bonds and other securities issued or
guaranteed by any body corporate constituted or
carrying on business in any part of the world or by
any government, sovereign ruler, commissioners, public
body or authority and to hold the same as investments,
and to sell, exchange, carry and dispose of the same.

(iii To carry on the businesses in any part of the world as
importers, exporters; buyers, sellers and distributors
of and dealers in and to win, process and work produce
of all kinds.

(BY To carry on the following businesses namely, contractors,
garage proprietors, filling station proprietors, owners and
charterers of road vehicles, aircraft and ships and boats
of every description, lightermen and carriers of goods and
passengers by road, rail, water or air, forwarding,
transport and commission agents, customs agents,
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(C)

(D)

(F)

(G)

(H)

stevedores, wharfingers, cargo superintendents, packers,
warehouse storekeepers, cold store keepers, hotel
proprietors, caterers, publicans, consultants, advisers,
financiers, bankers, advertising agents, insurance brokers,
travel agents, ticket agents and agency business of all
kinds and generally to provide entertainment for and render
services of all kinds to others and to carry on any other
trade or business whatsoever which can in the opinion of
the Directors be advantageously carried on by the Company
in connection with or as auxiliary to the general business
of the Company.

To buy, sell, manufacture, repair, alter, improve,
manipulate, prepare for market, let on hire, and generally
deal in all kinds of plant, machinery, apparatus, tools,
utensils, materials, produce, substances, articles and
things for the purpose of any of the businesses specified
herein, or likely to be required by customers or other
persons having, or about to have, dealings with the
Company.

To build, construct, maintain, alter, enlarge, pull down
and remove or replace any buildings, shops, factories,
offices, works, machinery, engines and to clear sites for
the same or to join with any person, firm or company in
doing any of the things aforesaid and to work, manage and
control the same or join with others in so doing.

To enter into contracts, agreements and arrargements with
any other company for the carrying out by such other
company on behalf of the Company of any of the objects for
which the Company is formed.

To acquire, undertake and carry on the whole or any part of
the business, property and liabilities of any person or
company carrying on any business which the Company is
authorised to carry »n or possess, or which may seem to the
Company capable of being conveniently carried on or
calculated directly or indirectly to enhance the value of
or render profitable any of the Company's property or
rights, or any property suitable for the purposes of the
Company.

To enter into any arrangements with any Government or
authorities, supreme, municipal, local or otherwise, that
may seem conducive to the Company's objects or any of them,
and to obtain from any such Govermment or authority, any
rights, privileges, and concessions which the Company may
think it desirable to obtain, and to carry out, exercise
and comply with any such arrangements, rights, privileges
and concessions.

To apply for, or join in applying for, purchase or by other
means acquire and protect, prolong and renew, whether in
the United Kingdom ¢or elsewhere any patents, patent rights,



(1)

(I

(K)

brevets d'invention, licences, registered designs,
protections and concessions, which may appear likely to be
advantageous or useful to the Company, and to use and turn
to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting and testing and making researches, and in
improving or seeking to improve any patents, inventions or
rights which the Company may acquire or propose to acquire.

To enter into partnership or into any arrangement for
sharing profits, union of interests, co-operation, joint
adventure, reciprocal concession, or otherwise with any
company, o1 with any employees of the Company, including in
such case if thought fit the conferring of a participation
in the management or its directorate or with any company
carrying on or engaged in any business or transaction
capable of being conducted so as directly or indirectly to
benefit the Company, and to give to any company special
rights or privileges in connection with or control cver
this Company, and in particular the right to nominate one
or more Directors of this Company. And to lend money to,
guarantee the contracts of, or otherwise assist any such
company, and te take or otherwise acquire shares or
securities of any such company, and to sell, hold,
re-issue, with or without guarantee, or otherwise deal with
the same.

To subsidise, and assist any persons or companies and to
act as agents for the coéllection, receipt or payment of
money and generally to act as agents for and render
services to customers and others.

Either with or without the Company receiving any
cunsideration or advantage, direct or indirect, from giving
any such guarantee, to guarantee or otherwise provide
security by personal covenant or by mortgaging or charging
all or any part of the undertaking, property and assets
present and future and uncalled capital or by beth such
methods or by any other means whatsoever the performance of
the obligations and the payment of any moneys (including
but not limited to capital or principal, premiums,
dividends or interest, commissions, charges, discount and
any costs or expenses relating thereto whether on any
stocks, shares or securities or in any other manner
whatsoever) by any company, firm or person including but
not limited to any company which is for the time being the
Company's holding company as defined by Section 154 of the
Companies Act, 1948 or a subsidiary of the Company or of
the Company's holding company as so defined or any company,
firm or person who is for the time being a member or
otherwise has any interest in the Company or is associated
with the Company in any business or venture or any other
person firm or company whatsoever. A guarantee shall also
include any other obligaticn (whatever called) to pay,
purchase, provide funds (whether by advance of money the



(L)

(M)

(N)

(0)

(P)

(Q)

(R)

(8)

(T)

purchase of or the subscription of shares or other
zsecurities, the purchase of assets or services, or
otherwise) for the payment of or to indemnify against the
consequences of default in the payment of or otherwise be
responsible for any indebtedness of any other company firm
cr person.

To promote any company for the purpose of acquiring all or
any of the property and liabilities of this Company, or for
any other purpose which may seem directly or indirectly
calculated to benefit this Company.

To pay out of the funds of the Company all expenses which
the Company may lawfully pay of or incident to the
formation, registration and advertising of or raising money
for the Company, and the issue of its capital, or for
contributing to or assisting any company either issuing or
purchasing with a view to issue all or any part of the
Company's capital in connection with the advertising or
offering the same for sale or subscription, including
brokerage and commissions for obtaiuing applications for or
tating, placing or underwriting or procuring the
underwriting of shares, debentures or debenture stock.

To remunerate any person, firm or company rendering service
to the Company whether by cash payment or by the zallotment
to him or them of shares or securities of the Company
credited as fully paid up in full or in part or otherwise.

Generally to purchase, take on lease or exchange, hire, or
otherwise acquire any real or personal property and any
rights or privileges which the Company may think necessary
or convenient for the purposes of its business.

To receive money on deposit upon such terms as the Company
may approve,

To invest and deal with the moneys of the Company in such
manner as may from time to time be determined.

To lend money with or without security, but not to carry on
the business of a registered money lender.

To borrow or raise or secure the payvment of money in such
manner as the Company shall think fit., and in particular by
the issue of debentures or debenture stock, perpetual or
otherwise charged upon all or any of the Company's property
(both present and future), including its uncalled capital,
and to purchase, redeem or pay off any such securities.

To remunerate any company for services rendered or to be
rendered, in placing, or assisting to place, or
guaranteeing the placing or procuring the underwriting of
any of the shares or debentures, or other securities of the
Company or of any company in which this Company may be
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(U)

(V)

(W)

(X)

(Y)

interested or propose to be interested, or in or about the
conduct of the business of the Company, whether by cash
payment or by the allotment of shares, or securities of the
Company credited as paid up in full or in part, or
otherwise.

To subscribe for either absolutely or conditionally or
otherwise acquire and hold shares, stocks, debentures,
debenture stock or other obligations of any other company
having objects altogether or in part similar to those of
this Company.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of lading, warrants, debentures and
other negotiable and transferable instruments.

To sell, lease, exchange, let on hire, or dispose of any
real or personal property or the undertaking of the
Company, or any part or parts thereof, for such
consideration as the Company may think £it, and, in
particular, for shares whether fully or partly paid up,
debentures or securities of any other company, whether or
not having objects altogether, or in part, similar to those
of the Company, and to hold and retain any shares,
debentures or securities so acquired and to improve,
manage, develop, sell, exchange, lease, mortgage, dispose
of or turn to account or otherwise deal with all or any
part of the property or rights of the Company.

To adopt such means of making known the businesses and
products of the Company as may seem expedient, and in
particular by advertising in the Press, by circulars, by
purchase and exhibition of works of art or interest, by
publication of books and periodicals, and by granting
prizes, rewards and donations.

To support, subscribe or contribute to any charitable or
public object and any institution, society or club which
may be for the benefit of the Company or its Directors,
officers or employees, or the Directors, officers and
employees of its predecessors in business, or of any
subsidiary, allied or associated company, or which may be
connected with any town or place where the Company carries
on business and to subsidise or assist any association of
employers or employees or any trade association. To give
pensions, gratuitie., annuities or charitable aid to any
person (including any Directors or former Directors) who
may have served the Company or its predecessors in business
or any subsidiary, allied or associated company or to the
wives, children or other dependents or relatives of such
persons, to make advance provision for the payment of such
pensions, gratuities or annuities as aforesaid by
establishing or acceding to such trusts schemes or
arrangements (whether or not capable of approval by the
Commissioners of Inland Revenue under any relevant



legislation for the time being in force) as may seem
expedient, to appoint trustees or to act as trustee of any
such schemes or arrangements.

(Z) To establish and contribute to any scheme for the purchase
or subscription by trustees of shares in the Company to be
held for the benefit of the Company's employees, anc to
lend money to the Company's employees, to enable them to
purchase or subscribe for shares in Lhe Company and to
formulate and carry into effect any scheme for sharing the
profits of the Company with employees or any of them.

(AA) To obtain any Provisional Order or Act of Parliament for
enabling the Company to carry any of its objects into
effect or for effecting any modifications of the Company's
constitution or for any other purposes which may seem
expedient, and to oppose amny proceedings or applications
which may seem calculated directly or indirectly to
prejudice the Company's interests.

(BB) To establish, grant and take up agencies in any part of the
world, and to do all such other things as the Company may
deem conducive to the carrying on of the Company's
business, either as principals, or agents, and to
remurerate any persons in connection with the establishment
or granting of such agencies upon such terms and conditions
as the Company may think fit,

(CC) To do all or any of the above things in any part of the
world and as principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents or otherwise,
and either alone or in conjunction with others and to
procure the Company Lo be registered or recognised in any
foreign country or place.

(DD) To distribute any of the property of the Company in specie
among the shareholders. ,

(EE) To amalgamate with any other company having objects
-altogether or in part similar to those of this Company.

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

And it is hereby declared that the word "company" in this
Clause shall be deemed to include any person or partnership or
other body of persons whether domiciled in the United Kingdom or
celsewhere and words denoting the singular number only shall
include the plural number and vice versa, and so that the
objects specified in gach paragraph of this Clause shall, except
where otherwise expressed in such paragraph, be regarded as
independent objects, and in nowise limited or restricted by
reference to or inference from the terms of any other paragraph
or the name of the Company.



4, The liahility of the Members is limited. -

5. The Share Capital of the Company i
100 shares of £1 each.

s £100 divided into

L4
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WE, the zevaral persons whose names and addresses are subscribed
are desirous of being formed into a Company, in pursuance of
this Memorandum of Association, and we respactively agree to
take the number of shares in the Capital of the Company set
opposite our respective names.

s

NAMES, ADDRESSES AND DESCRIPTIONS Number of
OF SUBSCRIBERS Shares taken
by each

Subscriber

/{/;’?Z?k O ne

CHRISTINE ANNE LEE One

Blackfriars House, J//
19, New Bridge Street,
London, EC4V 6BY

LEGAL EXECUTIVE (ASSOC)

LEGIBYS,NOMINEES LIMITED

For and on behalf of
LEGIBUS NOMINEES LIMITED Ors- S

Blackfriars House,
19, New Bridge Street,
London, EC4V 6BY One

DATED the 15th March , 1984 ﬂ/“
WITNESS to all the above Signatures:-
52 ety
Sandra Eely
Blackfriars House,

19, New Bridge Street,
London, EC4V 6BY

Secretary. -
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LEGIBUS 427 LIMITED

PRELIMINARY
f
1. (A) In these Articles "Table A means Part I of Table //
A in the First Schedule to the Companies Act, 1948 as amended,

"the 1948 Act" means the Companie. Act 1948 "the 1976 Act" means
the Companies Act 1976 and "the 1980 Act" means the Companies
Act 1980 and "the 1981 Act" means the Companies Act 1981.

!B) 'The Regulations contained in Table A shall apply
to the Company save in so far as they are excluded or modiried
hereby. The Regulations of Table A numbered 15, 24, 52, %, 64,
75, 77, 79, 87, 88, 89, 90, 91, 92, 93, 94, 107, 128, 128A aad
136 shall not apply, but, subject as aforesaid, and in addition
to the remaining Regulations of Table A the following shall be
the Articles of Association of the Company.

PRIVATE COMPANY.
2. The Company is a private company and accordingly any

invitation to the public to subscribe for any shares or
debentures of the Company is prohibited.

SHARES.
3. The share capital of the Company is £100 divided into
100 shares of £1 each.
4. (A) The Directors shall have unconditional authority

to allot, grant options over, offer or otherwise deal with or
dispose of any relevant securities ¢f the Company to such
persons, at such times and generally on such terms and
conditions as the Director. may deterrine. The authority hereby
conferred shall, subject to Section 14(5} of the 1980 Act, be
for a perioa of five years from the dati. of i<corporation -.uless
renewed, varied or revoked by the Cempany n General Meeting,
and the maxiaum amount of relevant securities which may be
allotted pursuant to such authority shall be the authorised but
as yet unissued share capital of the Company at the date or

allotment.

{B) The Directors shall be entitled under the
authority conferred by sub-paragraph (A) of this Article or



Uﬂd%T any renewal Fheyeof to make at any time prior to the
expiry of such authority any offer or agreement which would or

might require'relevant securities of the Company to be alletted
after the exniry of such authority.

5. The prec-emption provisions of subsectiens (1), (6) and

(7) of Section 17 of the 1980 Act shall non apply to any
allotment of the Company's equity securities.

6. The lien conferred by Regulation 11 of Table 4 shall
attach ho fully paid shares and to all shares registered in the
name of any person indebted or under ligbility to the Company
whether he he the sole registered holder thereof or one of two
or more joint holders and shall extend to all moneys presently
payable by him or his estate to the Company.

7. 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 valiue of the shares or by way
of premium) and not by the conditions of allotment therecof made
payable at fixed times, provided that except in so far as may be
otherwise agreed between the Company and any Member in the case
of the shares held by him no cail shall exceed one~fourth of the
nominal value of the share or be payable at less than ome month
frus the date fixed for the payment of the last preceding call,
and esch Member shall (subject to receiving at least fourteen
days! nctice specifying the time or times and place of payment)
pay to the Company at the time or times and place so specified
the amount called on his shares. A call may be revoked or
postponad as the Directors may determine.

3. Subject to the provisions of the 1981 Act, any shares
in the capital of the Company may be issued on the terms that
they are. or at the option of the Company are to be liable, to
be redeecmed on such terms and in such manner as the Company
before tne issue of the shares may by Special Resolutiom
determine.

9. Subject to the provisicns of the 1981 Act, the Company
may purchase its own shares {including any redeemable shares)
and make a payment in respect of the redemption or purchase of
any of its own shares otherwise than out of its distributable
profits oxr out of the proceeds of a fresh issue of shares.

NOTICES.

10. Every notice calling a General Meeting shall comply
with the provisions of Section 136(2) of the 1?48 Act, as to
giving information to Members in regard to their Flgh? to
appoint proxies, and all notices and other communications
relating to a General Meeting which any Member is egtltleq to
receive shall also be sent to the Auditor for the time being of

the Company.
RESOLUTIONS.
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Rea 111; Any such resolution in writing as is referred to in
?auléilon 73A of Table A may consist of several documents in
the like form each signed by one or more of the Members (or

their duly authorised representatives) im that Regulatien
referred to.

TRANSFERS .

12, .An instrument of transfer of a share (other than a
partly paid share) need not be executed on behalf of the

transferee and Regulation 22 of Table A shall be modified
accordingly.

. 13, The pirectors may in their absolute discretion and
without assigning any reason therefor decline to register any
transfer of any share, whether or not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS.

14 All business shall be deemed special that is
transacted at an extracrdinary general meeting, and also all
that is transacted at an annual general meeting with the
exception of declaring a dividend, the consideration of the
accounts, balance sheets, and the reports of the Directors and
auditors, the election of Directors in place of those retiring,
the appointment of, and the figcing of the remuneration of, the
auditors, and the fixing of the remuneration of the Directors.

15. 1If within half an hour from the time appointed for the
meeting a quorum is not pressnt, the meeting, if convened upon
the requisition of members, shall be dissolved; in any other
case it shall stand 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 meetirg shall
be dissolved. .

16. 1Ir ghall not be necessary to give any notice of an
adjourned meeting and Regulation 57 of Table A shall be
construed accordingly.

17. A poll may be demanded by the Chairman or by any
Member present in person or by proxy and entitled‘to vote and
Regulustion 58 of Table A shall be modified accordingly.

18. A Member for whom 2 receiver, curator bonis or other
person in the nature of a receiver or curator bonis has been
appointed by a Court in England and Wales or Scotland having
jurisdiction in that behalf on the ground that Fhe Member is
incapable by reason of mental disor@er of managing and
administering his property and affairs may vote, whether on a
show of hands or on a poll, by the person SO appointed and that
person may appoint a proxy to vote om & poll on behalf of tle

Member.

11



DIRECTORS.

. 19', Unlesg and until otherwise determined by the Company
tﬁ geﬁernl meeting the number of Directors shall be not less
an two.

‘20. A Dlrectgr need not hold any shares of the Company to
qualify him as a Director but he shall be entitled to receive
notice of and attend at all General Meetings of the Company and
at all separate General Meetings of the holders of any class of

shares in the Capital of the Company and Regulation 134 of Table
A shall be modified accordingly.

21. If any Director shall be called upon to perform extra
services or to make special exertions in going or residing
abroad or otherwise for any of the purposes of the Company, the
Company may remunerate the Director so doing either by a fixzed
sum or by a percentage of profits or otherwise as may be
determined by a resolution passed at a Board Meeting of the
Directors of the Company, and such remuneration may be either in
addition to or in substitution for any other remuneration to
which he may be entitled as a Director.

22. The Directors may exercise all the powers of the
Company to borrow or raise money and to mortgage or charge its
undertaking, property and uncalled capital and subject to
Section 14 of the 1980 Act to issue debentures, debenture stock
and other securities as security for any debt, liability or
obligation of the Company or of any third party.

23. Without prejudice to the obligation of any director to
disclose his interest in accordance with Section 199 of the 1548
Act (as amended by Section 60 of the 1980 Act) a Director may
ote as a Director in regard to any contract, transaction ox
arrangement in which he is interested, oxr upon any matter
arising thereout, and if he does so vote his vote shall be
counted and he shall be reckoned in calculating a quorum when
any such contract transaction or arrangement is under
consideration and Regulation 84 of Table A shall be modified

accordingly.

24. A Director present at any meeting of pirectors or
Committees of Directors need not gign his name in a book kgp?
for that purpose and Regulation 80 of Table A shall be modified

accordingly.

25. The Directors on behalf of the Company may pay a
gratuity pension or allowance on retirement to any plregtor who
has held any other salaried offlge or place Of’pFOflt with the
Company or on his death to his widow or dependants and may make
contributions to any fund and pay premiums for the purchase or
provision of any such gratuity, pension or allowance.

26. The office of Director shall be vacated if the
Director

12



(a) Dbecomes bankru
‘o . X Pt or makes any arrangement or
composition with his ereditors generally; or 8

(b} becomes prohibited from being a Director by
reason of any order made under Section 188 of the 1948 Act or
under Section 28 of the 1976 Act; or

(e¢) in the opinion of a:l his co-Directors becomes

incagable by reason of mental discrder of discharging his duties
as Director; or

) (d)' supject as hereinafter provided resigns his
office by notice in writing tc the Company.

27: A Director shall not retire by rotation and
Regulations 96 and 97 of Table A shall be modified accordingly.

28. A Director appointed to fill a casual vacancy or as an
addition to the Board shall not retire from office at th~z Annual
General Meeting next following his appointment and the last
sentence of Regulation 95 of Table A shall be deleted.

29. The holder or holders of a majority in nominal value
of such part of the issued share capital of the Company as
confers the right for the time being to attend and vote at
general meetings of the Company may at any time or from time to
time by memorandum in writing signed by or on behalf of him or
them and left at or sent to the Registered Office of "« Company
remove any Director from office or appoint any person to be a
Director. Such removal or appointment shall (in the absence of
contrary provision in the relevant memorandum) take effect
forthwith upon delivery of the memorandum to the Registered
OfFice of the Company or on the date specified therein.

30. (A) Any Director may by writing under his hand
appoint (1) any other Director, or (2) any other person who is
approved by the Board of Directors as hereinafter provided to be
his alternate; and every such alternate shall {subject to his
giving to the Company an address within the United Kingdom at
which notices may be served on him) be entitled to receive
notices of all meetings of the Directors and, in the absence
from the Board of the Director appointing him, to attend and
vote at Meetings of the Directors, and to exercise all the
powers, rights, duties and authorities of the Director
appointing him: Provided always that no sucb appointment of a
person other than a Director shall be operative ugless anq ugtll
the approval of the Board of Directors by a majority consisting
of two-thirds of the whole Board shall have been given and
entered in the Directors' Minute Book. A Directgr may at any
time revoke the appointment cf an alternate ap901nted by him,
and subject to such approval as aforesa}d appoint another person
in his place, and if a Director shall die or cease to h91d the
office of Director the appointment of his alternate shall
thereupon cease and determine. A Director acting &s alternate
shall have an additional vote at meetings of Directors for each

13



Lirector for whom he aqts as alternate but he shall count as

only Oge for the purpose of determining whether a quorum be
present.

) (B) Every person acting as an alternate Director
shall be an officer of the Company, and shall alone be
responsible to the Company for his own acts and defaults, and he
shal{ not be.deemed to be the agent of or for the Director
appoi:ting him. The remuneration of any such altermate Director
shall oe payable out of the remuneration payable to the Director
appointing him, and shall concist of such portion of the
last-meationed remuneration as shall be agreed between the
alternate and the Director appointing him.

31. Any such resolution in writing as is referred to in
Regulaticn 106 of Table A may consist of several documents in
the like form each signed by one or more of the Directors for
the time being entitled to receive notice of a meeting of the
Directors and Regulation 106 of Table A shall be modified
accordingly.

32, No person shall be or become incapable of being
appointed a Lirector by reasua only of his having attained the
age of seventy or any other age nor shall any special notice be
required in comnection with the appointment or the approval of
the appointment of such person, and no Director shall vacate his
office at any time by reason only of the fact that he has
attained the age of seventy or any other age.

33, The Directors may from time to time appoint one or
more of their body to hold any executive office in the
management of the business of the Company including the office
of Chairman or Deputy Chairman or Managing orx Joint Managing or
Deputy or Assistant Managing Director as the Directors may
decide such appointment being (subject to Section 47 of the 1980
Act, if applicable} for such fixed term or without limitation as
to period and on such terms as they think fit and a Director
appointed to any executive office shall {(without prejudice to
any claim for damages for breach of any service cqntract petween
him and the Company) if he ceases to hold the office of Director
from any cause ipso facto and immediately cease to hold such

executive office.

34. A Director holding such executive office as aforesaid
for a fixed period shall not be entitled to resign as a Director
of the Company and Artizle 26(d) hereof shall be interpreted
accordingly.

CAPITALISATION OF PROFITS.

35, The Directors may with the authority of an Ordinary
Resolution of the Company:-

j i i lve to
a subject as hereinafter prOV1dedf reso 3
Capitalise(agy undivided profits of the Company {(whether or not

14



the same are available for distribut
standing ToO any reserve) or,
the Company's share premium a
reserve fund;

ion and including profits
any sum standing to the credit of
ccount or capital redemption

) ) (b) appropriate the profits or sum resolved to be
caplta;lsed t9 the Members in proportion to the nominal amount
of Ordlgary Snares (whether or not fully paid) held by them
respectively, and apply such profits or sum on their behalf,
either in or towards paying up the amounts, if any, for the time
being unpaid on any shares held by such Members respectively, or
in paying up in full unissued shares or debentures of the
Company of a nominal amount equal to such profits or sum, and
allot and distribute such shares or debentures credited as fully
paid up, to and amongst such Members, or as they may direct, in
the proportion aforesaid, or partly in one way and partly in the
other: provided that the share premium account and the capital
redemption reserve fund and any such profits which are not
available for distribution may, for the purposes of this
Article, only be applied in the paying up of unissued shares to
be issued to Members credited as fully paidy

(c) resolve that any shares allotted under this
Article to any Member in respect of a holding by him of any
partly paid Ordinary Shares shall, so long as such Ordinary
Shares remain partly paid rank for dividends only to the extent
that such partly paid Ordinary Shares rank for dividend;

(d) make such provisions by :k ie n{ fractional
certificates or by payment in cash ¢ 4 o> the Directors
think fit for the case of shares or dev.ut s ~ 2coming
distributable under this Article in fractions;

(e) authorise any person to enter on behalf of all
the Members concerned into an agreement with the Company
providing for the allotment to them respectivelye credited as
fully paid up, of any shares or debentures to which they may be
entitled upon such capitalisation (any ag;ee@ent made under such
authority being thereupon effective and binding on all such
Members); and

(f£) gei. ' y do all acts and things required to give
effect to such resolucion as aforesaid.

36. The reference to "regulation 128 or 1284 above" in
Regulation 129 of Table A shall be construed as if it were a
referer- t. Articie A5 nereof.

PROVISION FOR EMPLOYEES.

. any shall exercise the power copferred upon it
by SeiiionT$Z(§?mgf ihe 1980 Act only with the prior sanction of
a Special Resolution. If at any time the capital of the Company
is divided into different classes of shares, the exercise og h
such power as aforesaid shall be deemed to be a variation oi the

15



righls attached to each classz of shares a
require the prior comsent in writing of t
three-fourths in nominal v
or the prior sanction of an e
separate meeting of the holde
convened and held in accordan
Regulation 4 of Table A,

nd shall accordingly
he holders of

Xtraordinary resolution passed at a
rs of the shares of each class
ce with the provisions of

INDEMNITIES.

38. Every Director, Managing Director, agent, auditor,
secretary and other officer for the time being of the Company
shall be indemnified out of the assets of the Company against
any liability incurred by him in defending any proceedings
relating to his conduct as an officer of the Company, whether
civil or criminal, in which Jjudgment is given in his favour or
in which he is acquitted or in connection with any application
under Section 448 of the 1948 Act in which relief is granted to
him by the court.

16



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

4]

i
CHRISTINE ANNE LEE

Blackfriars House,
19, New Bridge Street,
London, EC4V 6BY

LEGAL EXECUTIVE (ASSOC) /
LEGLB MIMEES LIMITED

For and on behalf of
LEGIBUS NOMINEES LIMITED

Blackfriars House,
19, New Bridge Street,
London, EC4V 6BY

7
DATED the 15th March , 1984
WITNESS to all the above Signatures:-
Sandra Eely :
Blackfriars House, /
19 New Bridge Street, S
London, EC4V 6BY ~

Secretary.
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Form No. 1
TME COMPANIES ACTS 1948 TO 1981 N
Statement of first directors and
secretary and intended gituation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1876

Pleasa do not
write jn this
binding marginv

:’I.asla com’pmg To the Registrar of Companies For Ofﬁd‘? %sé ? % ™ /
agibly, pretsvably 4 :
in buzk':;p:. Y ey of y
bald block lettering Name of Company
LECInus 427
* delets it =

inappropriate ) Limited*

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

Blackfriars House ) Y,
19 New Bridge Street
London EC4V 6BY.

if the memorandum is delivered by an agent for the subscribers of
the memorandum pBlease mark ‘X' in the box opposite and insert the
agent's name and address below

Clifford-Turmer
Blackfriars House i
19 New Bridge Street, Lo’ 1, EC4V 6BY.

Number of continuation sheets attached {sea note 1)

Presentor's name, address and

reference {if any): For official use

General section Postroom e
Clifford-Turner AR B
Blackfriars House \
19 New Bridge Street
London

EC4V 6BY.

DHT/CAL

page

-



The mame(s) and particulars of the person who is, or the persons who are,
1o be the first director or directors of the company{note 2} are as follows:

Business ocecupation

HN_amemfnote 3)* TATE
David Henry o _ o Solicitor
Previous name(s) {note 3) Nationality
Address (note 4) British

Sandfels Road
Park Lane

o L it R ey

Reigate, Surrey.

Date of birth (where applicable)
{note 6) N/A

Other directorships t Chieftain Exploration (UK) Ltd, Legibus Secretaries Ltd, Legi

| Nominees Ltd, Colley Wood Syndicate Ltd, Charter Oil (UK) Ltd, Nepco Exploratl

(UK) Ltd, Nepco Petroleum (UK) Ltd, Esselte Holdings Ltd (Alt) Burke 0'Neiil

Ltd, Charter 0il (UK Trading) Ltd, Johnson & Higgins (UK) Ltd, MlcroPro Intem

ational Ltd (Alt), Chanc.e.llor Insurance Co.

{UK) Ltd, Ermenegildo Zegna Ltd,

| hereby consent t a diregtor of the company named on pag¢ 1 Eggelte Ltd (Alt).
Signature Date lc.% =. f{;,g._ /

Name (note 3] RICHARDS Businass occupation
e e S —
Martin Edgar . Solicitor
Previous name(s) (note 3) Nationality
Address (note 4| Blackfriars House British

19 New Bridee Street

London EC4V 6BY

Date of birth (where applicabie}
(note 6)

Other directorships 1

legibus Secretaries Limited, legibus Nominees

Limited, Legibus_Computers Limited, Kaiser Fngineers Limited (Alt).

Burks O0'Neill Limited.

{
i

/

} hereby consent to acmrezgr ozz.rf\irlnpfny nameJ
Signature

2

ale

16+ 3 -4,

Name (note 3)

Business occupation

Previous namel(s) (note 3)

Address (note 4)

Nationality

Date of birth {where applicable)
(note 6)

Other directorships 1

Signature

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

Date

page 2

Pleage di not
wiite in thig »
bircing ma:gin

Y

impartant

The particulais
16 ba given are
those referred 10
in section
242Ma) of the
Companies Act
1976 and section
200(2) of the
Companies Act

11948 as omended

by section 95

b of the Cornpanies

Act 1981. Please
read tho notss
on page 4 befors
completing this
part of the form.

tenter particulars
of other director-
ships held or
previously held
{see note &), If
this space is
insufficient use
a continuation
sheer.



Flegse l»ﬁfn:m
weisn thes
tinding margin

Y
fmportant

The particulars
1o be given ore
those referred 1o
in section
21{2){b} of the
Companies Act
1976 and 3ection
200(3) of the
Companics Act
1948, Pleate
reacd the notes
on page 4 bofare
~omploting this
part of the form.

* as required by
soction 2%(3} of
the Companies
Act 1976

T delete as
appropriate

&

The name(s) and particulars of
to be the first secretary, or |

the person who is, of tha persons who are,
oint secretaries, of the company are as foliows:

Mame {notes 3 & 7}

Legibus Secretaries Limited

I Previous name(s) {note 3}

Address (notes 4 & 7)

Plackfriars House

19 New Bridge Street

London ECAV_6BY. /

For

Signature

| herewy consent to act as secretary of the compan named on page 1
y consent to a0t 3% F LEGLEUS S e T T TED

Authorised

v

£,

LU
igriatory

Date {

5
1555

Name (notes 3 & 7)

previous name(s) (note 3)

Address (notes 4 & 7)

| hereby consen

Signature

t to ant as secretary of the company named on page 1

Date

Signed by or on behalf of the subscri

Signature

bers of the memorandum*

&

Signature

//Z{(g[‘”i [Subscriber] {Anentyf Date /(:', 2 .Y

Vi)

e

[Subscriber] fXgemikl Date  2-} ,s )s?q
L

For and on behalf of LEGIBUS NOMINEES LIMLTED

pane 3

e

o b
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. ;808597

| heraisy certify that

LEGIBUS 427 LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the

13TH APRIL 1984

9”7 S aconcts

M. SAUNDERS (*TRS)

an authorised .. fhosr

C.173



Company No.1808597 Qﬁ

At an Extraordinary General Meeting of the above-named Company

s

THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF *

a

LEGIBUS 427 LIMITED

Passed on g,:hé‘éﬁ June 1984

duly convened and keld on 21ist June, 1984 the following

Resolution was duly passed as a Special Resolution.

SPECIAL RESOLUTION

That the name of the Company be changed to "JUPITER HOLDINGS

LIMITED"

---------

Chgirman

o

g e i SR R P
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CERTIFICATE OF INCORPORATICN
ON CHANGE OF NAME

No. 1808597 /,l

| hereby certify thut

LEGIBUS 427 LIMITED

having by special resolution changed its name, is NOwW

incorporated under the name of

JUPITER HOLDIWGS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1sre Jory 1984

MRS. D. M. WILKIB

an authorised officer

C.172

b

1”_



Form No. 2
THE COMPANIES ACTS 1948 TO 1976 D

Notice of accounting reference date

Pursuant to section 2(1) of the Companies Act 1976

Please do not
write In this

binding margin  To the Registrar of Companies For official use Company number

= mWE LIl e e

¥ i O 1808597
—4\" :. CL 7
x Name of company |~/ U{ P e eledodo
Please complete .
laglbly, preferably
in black type, or .. *
bold block lettering LEGIBUS 427 Limited* §
*idelele it ot hereby gives you notice in accordance with subsection (1) of section 2 of the Companies Act
nappropriate
1976 that the accounting reference date on which the company's accounting reference period
is to be treated as coming to an end in each successive year is as shown below:
Important
The accounting
reference date
to be entered Please mark X in the box below if a public company
alongside

should be l
completed as Day Month

In the following i :
examples: 241 81 0:1
31 March

Day Month

5 April
Day Month

31 December
Day Month

L ﬁ -
Signed M' - K"i—“ s [DirectorfSecretarylt Date._218t June 1984

Presentor's name, address and For official use

reference (if any): General section Post room
Clifford-Turn-r
Blackfriars Hruw:

19 New Bridgz it -ect
London EC4V 1~

Ref: JTB/NS! 3




Company No. 1808597 "/’ l

T COMPANIES ACTS 1948 TO 1983

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

o

{"JU\Pi‘ OF

LEGIBUS 427 LIMITED

Passed on 21lst June 1984

At an Extraordinary General Meeting of the above-named Company
duly convened and held on 21st June 1984 the following
Resolution was duly passed as a Special Resolution.

SPECIAL RESOLUTICN

1) That the Memorandum of Association of the Company be
altered as follows:-
by the deletion of sub-clause 3(A} and by inserting as a
new sub~clause 3(A):-
"(i) To carry on the business of a holding company in all
its branches, to co-ordinate the policy and
administration of any companies, corporations or

undertakings in which the Company is a member or
1 AN

Ay
4

|
i

wh



(1)

participant or which are controlled by or associated
with the Company in any manner, to duarantee, assist
financially, subsidise or enter into subvention
agreements with any such companies, corporations or
undertakings and to provide for them administrative,
executive, managerial, secretarial and accountancy
services or staff, office accommodation or social or
welfare services and facilities, to act as
secretaries, directors, registrars, managers and
agents thereof and to do anything which will or may
promote the efficiency and profitability of the
businesses carried on by any such companies,
corporations or undertakings.

To acquire (whether by original subscription, tender,
purchase exchange or otherwise) the whole of or any
part of the stock, shares, debentures, debenture
stocks, bends and other securities issued or
guaranteed by any body corporate constituted or
carrying on business in any part of the world or by
any government, sovereign ruler, commissioners, public
body or authority and to hold the same as investments,

and to sell, exchange, carry and dispose of the same."

AT

" e e e




THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

MEMORANDUM
(s amended by Special Resolution dated 21st June, 1984)

AND

ARTICLES OF ASSOCIATION
of

JUPITER HOLDINGé LIMITED

Incorporated on the 13th April 1984

4
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THE CONMPANIES ACTS 1948 TO 1983

COMPANY LIMITED BY SHARES

MEMOPANDUM OF ASSOCIATION

(amended by Special Resolution passed 21st June, 1956%)

*1.

2.

OF
JUPITER HOLDINGS LIMITED
The Name of the Company is "LEGIBUS 427 LIMITEDY.

The Registered Office of the Company will be situate

in England.

3.

**(A) (1)

* &

(ii)

The Objects for which the Company is established are:-

To carry on business of a holdinyg company in all its
branches, to co-ordinate the policy and administration
of any companies, corporations or undertakings in
which the Company is a member or participant or which
are controlled by or associated with the Company in
any manner, to guarantee, assist financially,
subsidise or enter into subvention agreements with any
such companies, corporations or undertakings and to
provide for them administrative, executive,
managerial, secretarial and accountancy services or
staff, office accommodation or social or welfare
services and facilities, to act as secretaries,
directors, registrars, managers and adgents thereof and
to do anything which will or may promote the
efficiency and profitability of the business carried
on by any such companies, corporations or
undertakings.

To acquire (whether by original subscription, tender,
purchase, exchange or otherwise) the whole of or any
part of the stock, shares, debentures, debenture
stocks, bonds and other securities issued or
guaranteaed by any body corporate constituted or
carrying on business in any part of the world or by .
any government, sovereign ruler, commissioners, public
body or authority and to hold the same as investmerts
and to sell, exchange, carry and dispose of the same.

Pursuant to a Special Resolution dated Z1gt June, 1984, the
name of the Company was changed to Jupiter Holdings

Limited, .
Amended pursuant to a Special Resclution dated 2lgst

June, 1984



(C)

(D)

(E)

(F)

(G)

Te carry on the following busine§ses name}y, contractors,
garage proprietors, filling station proprietors, owners ang
charterers of road vehicles, aircraft and ships and boats
of every description, lightermen and.carriers of goods and
passengers by road, rail, water or air, forwarding,
transport and commission agents, "1s§oms agents,
stevedores, wharfingers, cargo su -r-intendents, packers,
warehouse storekeepers, cold store keepers, hotel
proprietors, caterers, publicans, consultants, advisers,
financiers, bankers, advertising agents, insurance brokers,
travel agents, ticket agents and agency business of all
kinds and generally to provide entertainment for and render
services of all kinds to others and to carry on any other
trade or business whatsoever which can in the opinion of
the Directors be advantageously carried on by the Company
in connection with or as auxiliary to the general business
cf the Company.

To buy, sell, manufacture, repair, alter, improve,
manipulate, prepare for market, let on hire, and generally
deal in all kinds of plant, machinery, apparatus, tools,
utensils, materials, produce, substances, articles and
things for the purpose of any of the businesses specified
herein, or likely to be required by ¢customers or other
persons having, or about to have, dealings with the
Company.

To build, construct, maintain, alter, enlarge, pull down
and remove or replace any buildings, shops, factories,
cffices, works, machinery, engines and to clear sites for
the same or to join with any person, firm or company in
doing any of the things aforesaid and to work, manage and
control the same or join with others in so doing.

To enter into contracts, agreements and arrangements with
any other company for the carrying out by such other

company on behalf of the Company of any of the objects for
which the Company is formed.

To acqu@re, undertake and carry on the whole or any part of
the bu51ness,.property and liabilities of any person or
company carrying on any business which the Company is
authorised to carry on or pessess, or which may seem to the
Company capaple of being conveniently carried on or
calculated directly or indirectly to enhance the value of
or render profitable any of the Company's property or

rights, or any property suitable for the purposes of the
Company.

To entgr.mnto any arrangements with any Government or
authorities, Supreme, municipal, local or otherwise, that
may seem cogduc1ve to the Company's objects or any of them,
and to obtglp from any such Government or authority, any
rights, privileges, and concessions which the Company may
think it desirable to obtain, and to carry out, exercise



oy

()

(1)

(J)

(K)

and comply with any such arrangem j 1,7
i ments, rights rivileges
and ceoncessions. ’ SRR, P ?

To apply for, or join in applying for, purchase or by other
means acquire and protect, precleong and renew, whether in
the United Kingdom or elsewhere any patents, patent rights,
brevets_d'invention, licences, registered designs,
protections and concessions, which may appear likely to be
advantageous or useful to the Company, and to use and turn
to_agcount and to manufacture under or grant licences or
pr1v1%eges in respect of the same, and to expend money in
experimenting and testing and making researches, and in
improving or seeking to improve any patents, inventions or
rights which the Company may acquire or propose to acquire.

To enter into partnership or into any arrangement for
sharing profits, union of interests, co~operation, joint
adventure, reciprocal concession, or otherwise with any
company, or with any employees of the Company, including in
such case if thought fit the conferring of a participation
in the management or its directorate or with any company
carrying on or engaged in any business or transaction
capable of being conducted so as directly or indirectly to
benefit the Company, and to give to any company special
rights or privileges in connection with or control over
this Company, and in particular the right to nominate one
or more Directors of this Company. And to lend money to,
guarantee the contracts of, or otherwise assist any such
company, and to take or otherwise acquire shares or
securities of any such company, and to sell, hold,
re~issue, with or without guarantee, or otherwise deal with
the same.

To subsidise, and assist any persons or companies and to
act as agents for the collection, receipt or payment of
money and generally to act as agents for and render
services to customers and others.

Either with or without the Company receiving any
consideration or advantage, direct or indirect, from giving
any such guarantee, to guarantee or otherwise provide
security by personal covenant or by mortgaging or charging
all or anv part of the undertaking, property and assets
present and future and uncalled capital or by both such
methods or by any other means whatsocever the performance of
the obligaktions and the payment of any moneys (including
but not limited to capital or principal, premiuns,
dividends or interest, commissions, charges, discount and
any costs or expenses relating thereto whether on any
stocks, shares or securities or in any other manner
whatsoever) by any company, firm or person ingluding but
not limited to any company which is for the time being the
Company's holding company as defined by Section 154 of the
Companies Act, 1948 or a subsidiary of the Company or of
the Company's holding company as so defined or any company,



(L)

(M)

(N)

(0)

(P)

(Q)

(R)

(s)

firm oxr person who is for the time being a member or
otherwise has any interest in the Company ox is associateg
with the Company in any kusiness or venture or any other
person firm or company whatsoever. A guarantee shall alge
inciude any other obligatiow (whatever called) to pay,
purchase, provide funds (whether by advance of money the
purchase of or the subscripticn of shares or other.
cecurities, the purchase of assets or services, or
ntherwise) for the paymer: of or to indemnify against the
cecnsequences of default in the payment of or otherwise be
responsible for any indebtedness of any other company firm
or person.

To promote any company for the purpese of acquiring all or
any of the property and liabilities of this Company, or for
any other purpose which may seem directly or indirectly
salculated to benefit this Company.

To pay out of the funds of the Company all expenses which
the Company may lawfully ray of or incident to the
formation, registration and advertising of or raising money
for the Company, and the issue of its capital, or for
contrivuting to or assisting any company either issuing or
purchasing with a view to issue all or any part of the
Company's capital in connection with the advertising or
offering the szme for sale or subscription, including
brokerage and commissions for obtaining applications for or
taking, placing or underwriting or procuring the
underwriting of shares, debentures or debenture stock.

To remunerate any person, firm or company rendering service
to the Company vhetber by cash payment or by the allotment
to him or them of shares or securities of the Company

credited as fully paid up in full or in part or otherwise.

Generally to purchase, take on lease or exchange, hire, or
o?herwise acquire any real or personal property and any
rights or privileges which the Company may think necessary
or convenient for the purposes of its business.

To receive money on deposit upon such terms as the Company
may approve.

To invest and deal with the moneys of the Company in such
rranner as may from time to time be determined.

To lend.money with or withont security, but not to carry on
the business of a registered money lender.

To borrow or raise or secure the payment of money ia such
manner As t.e Company shall think f£it, and in particular by
the issue of debentures or debenture stock,  perpetuval or
otherwise charged upon all or any of the Company's property
(both present and future), including its uncalled capital,
and to purchase, redeem or pay off any such securities.

4



(T)

(V)

r

(V)

(W)

2

(X)

(Y)

To remunerate any company for services

rendered,‘in placing, or agsisting to p§§§2?r§§ or to be
guaranteeing the placing or procuring the underwriting of
any of the shares or debentures, or cther securities of the
gompany or of any company in which this Company may be
interested or propose tc be interested, or in or about the
conduct of the business of the Company, whether by cash
payment or by the allotment of shares, or sezurities of the

Company credited as paid up in full or in part, or
otherwise.

To sub§cribe for either absolutely or conditionally or
otherwise acquire and hold shares, stocks, debentures,
debenture stock or other obligations of any other company

having objects altogether or in part similar to those of
this Company.

- To draw, make, accept, endorse, discount, execute and issue

promissory notes, bills of lading, warrants, debentures and
other negotiable and transferable instruments.

To sell, lease, exchange, let on hire, or dispose of any
real or personal property or the undertaking of the
Company, ©or any part or parts thereof, for such
consideration as the Company may think fit, and, in
particular, for shares whether fully or partly paia up,
debentures or securities of any other ccmpany, whether ox
not having objects altogether, or in part, similar to those
of the Company, and to hold and retain any shares, -
debentures or securities so acguired and te¢ improve,
manage, develop, sell, exchange, lease, mortgage, dispose
of or turn to account or otherwise deal with all or any
part of the property cor rights of the Company.

To adopt such means of making known the businesses and
products of the Company as may sSeem expedient, and in
particular by advertising in the Press, by cilirculars, by
purchase and exhibition of works of art or interest, by
publication of books and periodicals, and by granting
prizes, rewards and donations.

To suppeort, subscribe or contribute to any charitable or
public object and any institution, society or glub which
may be for the benefit of the Company or its Directors,
officers or employees, or the Directgrs, officers and
employees of its predecesso;s in business, or o? any
subsidiary, allied or associated company, ox which may be
connected with any town or place whgre the Company carries
on business and to subsidise or assist any a§snc1atlon_of
employers or employees or gny trade assgc1at10n: To give
pensi:ons, gratuities, annuities or charitable aid to any
parson (including any Directors or former Dlrectqrs) wpo
may have served the Company oY 1ts.predecessors in business
or aay subsidiary, allied or associated company or to the
wives, children or other dependents or relatives of such



(2)

(AA)

(BB)

(cC)

(DD)

(EE)

(EF)

Clause shall be deemed to include an
other body of persons Y person o

persons, to make advance proyi§ion for the pgyment nf such
pensions, gratuities or annuities as aforesald by
establiishing or acceding to such trusts schemes or
arrangements (whether or not capable of approval by the
Cemmissioners of Inland Revenue under any relevant
legislation for the time being in force) as may seen
expedient, to appoint trustees or to act as trustee of ary
such schemes or arrangements.

To establish and contribute to any scheme for the purchase
or subscription by trustees of shares in the Company to be
held for the benefit of the Company's employees, and to
lend money to the Company's employees, to enable thenm to
purchase or subscribe for shares in the Company and to
formulate and carry into effect any scheme for sharing the
profits of the Company with employees or any of them.

To obtain any Provisional Order or Act of Parliament for
enabling the Company to caxry any of its objects into
effect or for effecting any modifications of the Company's
constitution or for any other purposes which may seen
expedient, and to oppose any proceedings or applicat ons
which may seem calculated directly or indirectly to
prejudice the Company's interests.

Tc establish, grant and take up agencies in any part of the
world, and to do all such other things as the Company may
deem conducive to the carrying on of the Company's
business, either as principals, or agents, and to
remunerate any persons in connection with the establishment
or granting of such agencies upon such terms and conditions
as the Company may think f£it.

To do all or any of the above things in any part of the
world and as principals, agents, contractors, trustees or
othervwise, and by or throcugh trustees, agents or otherwise,
and either alone or in conjunction with others and to

procure the Company teo be registered or recognised in any
foreign country or place.

To distribute any of the property of the Company in specie
among the shareholders.

To amalgamate with any other company having objects
altogether or in part similar to those of this Company.

To do allksgch other things as are incidental or conducive
to the attainment of the above objects, or any of them.

And it is hereby declared that the word "company" in this

r partnership or
whether domiciled in “the United Kingdom or

elsewhere and words denoting the singular number only shall

include the plural num

ber and vice versa, and so that the

objects specified in each paragraph of this Clause shall, except
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where otherwise expressed in such paragraph, be regarded as
independent objects, and in nowise lirited or restricted by

reference to or inference from the terms of any other paragraph
or the name of the Company.

4, The liability of the Members is limited.

5. The Share Capital of the Company is £100 divided into

100 shares of £1 each.



WE, the several persons whose names and addregses are subscEibed
are desirous of being formed into a Company, 1n pursuance of
this Memorandum of Association, and we respectively agrez to
take the number of shares in the Capital of the Company set
opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of
OF SUBSCRIBERS Shares taken
by each
Subscriber
CHRISTINE ANNE LEE One

Blackfriars House,
19, New Bridge Street,
London, EC4V 6RY

LEGAL EXECUTIVE (ASSOC)
LEGIBUS NOMINEES LIMITED

For and on behalf of
LEGIBUS NCOMINEES LIMITED

Blackfriars House,
19, New Bridge Street,
London, EC4V 6BY One

DATED the 15th March, 1984

WITNESS to all the above Signatures:-
Sandra Eely

Blackfriars House,

19, New Bridge Street,

London, EC4V 6BY

Secretary



THE COMPANIEGS ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIAT:iON

...of_

JUPITER HOLDINGS LIMITED
PRELIMINARY.

1. (A) In these Articles "Table A" means Part I of Table
A in-the First Schedule to the Companies Act, 1948 as amended,
"the 1948 Act" means the Companies Act 1948 "the 1976 Act" means
the Companies Act 1976 and "the 1980 Act" means the Companies
Act 1980 and "the 1981 Act" means the Companies Act 1981.

(B) The Regulations contained in Table A shall apply
to the Company save in so far as thev are excluded or modified
hereby. The Regulations of Table A numbered 15, 24, 52, 54, 64,
75, 77, 7%, 87, 88, 89, 90, 91, 92, 93, 94, 107, 128, 1282 and
136 shall not apply, but, subject as aforesaid, and in addition
to the remaining Regulations of Table A the following shall be
the Articles of Association of the Company.

PRIVATE COMPANY.

2, The Company is a private company and accordingly any
invitation to the public to subscribe for any shares or
debentures of the Company is prchibited.

SHARES.
3. The share capital of the Company is £100 divided into
100 shares of £1 each.
4. (A) 'The Directors shall have unconditional authority

to allot, grant options over, offer or‘otherwise deal with or
dispose of # - relevant securities of the Company to such
persea., at . , times and generally on such terms and_
conditions as. e Directors may determine. The authority hereby
cor“erred sh-li, subject to Section 14(5) of the 1980 Act, be .
for period of five years from the date of 1ncorporatmoE‘unleSb
renewed, varied or revoked by the Company 1n Gengral Meeting,
and the maximum amount of relevant securities which may.be
allotted pursuant to such authority shall be the ?uyhor}sed but
as yet unissued share capital of the Company at the date of

allotment.

i
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(B) The Directors shall be entitledrunder.the=
authority conferred by sub~paragraph (A) og thls_Artlcle or
under any renewal thereuvf to make at any time prior to the
expiry of such authority any offer or agreement which wou}d‘9r
might require relevant securities of the Company to be allotted
after the expiry of such authority.

5. The pre-emption provisions of subsections (1), (&) and
(7) of Section 17 of the 1980 Act shall.ngt apply to any
allotment of the Compary's equity securities.

6. The lien conferred by Regulation 11 of Table & shall
attach to fully paid shares and to all shares registered in the
name of any person indebted or under liability to the Company
whether he be the sole registered holder thereof or one of two
or more joint holders and shall extend to all moneys presently
payable by him or his est=te to the Company.

7. 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 wvalue of the shares or by way
of premium) and not by the conditions of allotment thereof made
payable at fixed times, provided that except in so far as may be
otherwise agreed between the Company and any Member in the case
of the shares held by him no call shall exceed one-fourth of the
nominal value of the share or be payable at less than one month
from the date fixed for the payment of the last preceding call,
and each Member shall (subject to receiving at least fourteen
days' notice specifying +he time or times and place of payment)
pay to the Company at fhe time or times and place so specified
the amount called on his shares. A call may be revoked or
postpor=d as the Directors may determine.

8. subject to the provisions of the 1981 Act, any shares
in the capital of the Company may be issued on the terms that
they are, or at the option of the Company are to be liable, teo
be redeemed on such terms and in such manner as the Company

before the issue of the shares may by Special Resolution
determine.

g, subject to the provisions of the 1981 Act, the Company
may purchase its own shares (including any redeemable shares)
and make a payment in respect of the redemption or purchase of
any of its own shares otherwise than out of its distributable
profits or out of the proceeds of a fresh issue of shares.

NOTICES.

10. Every notice calling a General Meeting shall comply
with the provisions of Section 136(2) of the 1948 Act, as to
giving information te Members in regard to their righ% to
appoint proxies, and all notices and other communications
relating to a General Meeting which any Member is entitied +0

receive shall also be sent to the Auditor for the time being of
the Company.

10



RESOLUTIONS.

11. Any such resolution in writin i i
. clng as is referred to
Regulation 73A of Table A may consist of several documents ig
the like form each signed by one or more of the Members (or

their duly authorised representatives) in that Regulation
referred to.

TRANSFERS.

12. An instrument of transfer of a share (other than a
partly paid share) need not be executed on behalf of the

transferee and Regulation 22 of Table A shall be modified
accordingly.

13. The Directors may in their absolute discreticn and
without assigning any reason therefor decline to register any
transfer of any share, whether or not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS.

1l4. All business shall be deemed special that is
transacted at an extraordinary general meeting, and also all
that is transacted at an annual general meeting with the
exception of declaring a dividend, the consideration of the
accounts, balance sheets, and the reports of the Directors and
auditors, the election of Directors in place of those retiring,
the appointment of, and the fixing of the remuneration of, the
auditors, and the fixing of the remuneration of the Directors.

15. If within half an hour from the time appointed for the
meeting a guorum is not present, the meeting, if convened upon
the requisition of members, shall be dissolved; in any other
case it shall stand adjourned to the same day in the next week,
at the same time and place or to such othex day and at such
other time and place as the Directors may determlng, and if at
the adjourned meeting a quorum is not present within balf an
hour from the time appointed for the meeting the meeting shall
be dissolved.

16. It shall not be necessary to give any notice of an
adjourned meeting and Regulation 57 of Table A shall be
construed accordingly.

i by any
17. A poll may be demanded by the Chairman or
Member present in person or by proxy and entltled_tolvote and
Regulation 58 of Table A shall be modified accordingly.

. ember for whom a receiver, curator bqnls or other
persoiain ihg nature of & receiver or curator bonis haﬁ bgen
appeinted by a Court in England and Wales or Scotlaﬁd bazlgg
jurisdiction in that behalf on the ground t?at the eg e
incapable by reason of mental disor@er of mdnaglnghagher o a
administering his property and affairs may vote, W : her ob bt
show of hands or on a poll, by the person SO appolnte

11



person may appoint a proxy to vote on a pell on behalf of the
Member.

DIRECTORS.

19. Unless and until otherwise determined by the Company
in general meeting the number of Directors shall be not less
than two.

20. A Director need not hold any shares of the Company to
qualify him as a Director but he shall be entitled to receilve
notice of and attend at a2ll General Meetings of the Company and
at all separate General Meetings of the holders of any class of
shares in the Capital of the Company and Regulation 134 of Table
A shall be modified accordingly.

21. 1If any Director shall be called upon to perform extra
services or to make special exertions in going or residing
abroad or otherwise for any of the purposes of the Company, the
Company may remunerate the Director so doing either by a fixed
sum or by a percentage of profits or otherwise as may be
determined by a resclution passed at a Board Meeting of the
Directors of the Company, and such remuneration may be either in
addition to or in substitution for any other remuneration to
which he may be entitled as a Director.

22. The Directors may exercise all the powers of the
Company to borrow or raise money and to mortgage or charge its
undertaking, property and uncalled capital and subject to
Section 12 of the 1980 Act to issue debentures, debenture stock
and other securities as security for any debt, liability or
obligation of the Company or of any third party.

23. Without prejudice to the obligation of any director to
disclose his interest in accordance with Section 199 of the 1948
Act {(as amended by Section 60 of the 1980 Act) a Director may
vote as a Director in regard to any centract, transaction or
arrangement in which he is interested, or upon any matter
arising thereout, and if he does so vote his vote shall be
counted and he shall be reckoned in calculating a guorum when
any such contract transaction or arrangement is under

consideration and Regulation 84 of Table A shall be modified
accordingly.

_24. A Dirgctor present at any meeting of Directors or
Committees of Directors need nnt sign his name in a book kept

for that purpese and Regulation 86 of Table A shall be modified
accordingly.

25. The.Directors on behalf of the Company may pay a
gratuity pension or allowance on retirement to any Director who
has held any other galaried office or place of profit with the
Company or on his death to his widow or dependants and may make
contributions teo any fund and pay premiums for the purchase or
provision of any such gratuity, pension or allowance.

12
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26, The office of Director shall be v i
Direcas: acated if the

o (a)‘ becgmes bankrupt op makes any arrangement op
composition with his creditors generally; or

(b) becomes Prohibited fropm being a Director by
reason of any order made under Section 188 of the 194g Act or
under Section 28 of the 197s Act; or

(¢) in the opinion of alil his co-Directors becomes
incapable by reason of mental disorder of discharging his duries
as Director; or

(d) subject as hereinafter provided resigns his
office by notice in writing to the Company.

27. A Director shall not retire by rotation andg
Regulations 96 and 97 of Table A shall be modified accordingly.

28. A Director appointed to f£ill a3 casual vacancy or as an
addition to the Board shall not retire from office at the Annual
General Meeting next following his appointment and the last
sentence of Regulation 95 of Table A shall be deleted. ,

remove any Director from offire or appoint any person to be a
Director. sSuch removal or appointment shall (in the absence of

30. (Aa) Any Director may by writing under his hand )
appoint (1) any other Director, or (2) any.other person wgotlsb
approved by the Board of Directors as hereincfter provide h.o e
his alternate; and every such alterna?e shall gsubjegt to 1:
giving to the Company an address within thg United Klngéom a
which notices may be served on him) be entltleq to receive
notices of all meetings of the Directorg and{ in the absenced
Irom the Board of the Director appointing hlm,‘to atfeg& an
vVote at Meetings of the Directors: and to exercise :l he
pPowers, rights, duties and authorities of the Dlreg g;ent of
appointing him: Provided always that no such appoin ot ot 8,
berson other than a Director shall be operative uptessonﬂisting
the approval of the Board of Directore by a majority c a;d
of twb—thirds of the whole Board shal)l have been given

; . Y + A Director may at any
entered in the Directors' Minute Book ate appointed by him.

ti appointment of an altern ;
angesiﬁgggi Egesugﬁ approval as aforesa%d appoint aﬁatﬁgfdpzigon
in his place, and if a Director shall die or cease to



sffice of Director the appointment of his alternate snhall
thereupon cease and determine. A Director acting as alternate
shall have an additional vote at meetings of Directors for each
Director for whom he acts as alternate but he sghall count as
only one for the purpose of determiring whether a guorum be
present,

(B) Every person acting as an alternate Director
shall be an cfficer of the Company, and shall alone be
responsible to the Company for his own acts and defaults, and he
shall not be deemed to be the agent of or for the Director
appointing him. The remuneration of any such alternate Director
shall be payable out of the remuneration payable to the Director
appointing him, and shall consist of such portion of the
last-mentioned remuneration as shall be agreed between the
alternate and the Director appointing him.

31. Any such resclution in writing as is referred to in
Regulation 106 of Table A may consist of several documents in
the like form each signed by one or more of the Directors for
the time being entitled to receive notice of a meeting of the
Directors and Regulation 106 of Table A shall be modified
accordingly.

32. No person shall be or become incapable of being
appointed a Director by reason cnly of his having attained the
age of seventy or any other age nor shall any special notice be
required in connection with the appointment or the approval of
the appointment of such person, and no Director shall wvacate his
office at any time by zeason only cof the fact that he has
attained the age of seventy or any other age.

33. The Directors may from time to time appoint one or
more of thelr body to hold any executive office in the
management of the business of the Company including the office
of Chairman or Deputy Chairman or Managing or Joint Managing or
Deputy or Assistant Managing Director as the Directors may
decide such appointment being {subject to Section 47 of the 1980
Act, if applicable) for such fixed term or without limitation as
to period and on such terms as they think fit and a Director
appointed to any exrecutive office shall (without prejudice to
any claim for damages for breach of any service contract between
him and the Company) if he ceases to hold the office of Director

from any cause ipso facto and immediately ceasa to hold such
executive office.

34. A Director holding such executive office as aforesaid
for a fixed period shall not he entitled to resign as 2 Director

of the Company and Article 26(d) hereof shall be interpreted
accordingly.

CAFPITALISATION OF PROFITS.

35. The Directors may with the authority of = b
Resolutioen of the Company:- Y of an Ordinary
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(a) subject as hereinafter prov
capitalise an. undivided profits of the Co
the same are available for distribution ang including profits
standing to zny reserve) or, any sum standing to the credit of

the Company': share premium account or capital redemption
reserve func;

ided, resclve to
mpany {whether or not

(b) appropriate the profits or sum regsolved to be
capita .sed to the Members in proportion te the nominal amount <
of Ordinary Shares (whether or not fully paid) held by them
respectively, and apply such profits or sum on their behalf,
either in or towards paying up the amounts, if any, for the time
being unpaid on any shares held by such Members respectively, or
in paying up in full unissued shares or debentures of the
Company of & nominal amount equal to such profits or sum, and
allot and distribute such shares or debentures credited as fully
paid up, to and amongst such Members, or as they may direct, in
the proportion aforesaid, or partly in one way and partly in the
other: provided that the share premium account and the capital
redemption reserve fund and any such profits which are not
available for distribution may, for the purposes of this
Article, only be applied in the paying up of unissued shares to
be issued to Members credited as fully paid;

(¢) resolve that any shares allotted under this ,
Article to any Member in respect of a holding by him of any ]
partly paid Ordinary Shares shall, so long as such Ordinary !
Shares remain partly paid rank for dividends only toc the extent
that such partly paid Ordirary Shares rank for dividend;

(d) make such provisions by the issue of frac?ional
certificates or by payment in cash or otherwise as the Directors
think fit for the case of shares or debentures becoming .
distributable under this Article in fractions; J

(e) authorise any person to enter on behalf of all
the Membevs concerned into an agreement with the Company
Fpiwviding for the allotment to them respectively{ credited asb 5
fully paid up, of .ny shares or debenturass to which theydmaysuih
entitled upon such capitalisation (any ag;eement ma?e un e;
authority being thereupon effective and binding on all suc
Members); and

(£} generally do all acts anc things required to give
effect to such r@solution as aforesaid.

n >
36. The reference to "regulation 128 or 12@2 gzoxgrelz
Regulation 129 of Table 2 shall be construed as it 1
reference to Article 35 hereof.

PROVISION FOR EMPLOYEES.

power conferred upon iE
+h the prior sanction ox
e capital of the Ccmpany

37. The Company shall exercise the
by Section 74(1) of the 1980 Act unly wi
a Special Pesolution. If at eny time th

15



is divided into different classes of shares, the exerc%se of
such power as aforesaid shall be deemed to be a variation of the
rights attached to each class of shares and shall accordingly
require the prior consent in writing of the holders of
three-fourths in nominal value of the issued shres of each class
or the prior sanction of an extraordinary resolution passed at a
separate meeting of the holders of the shares of each class
convened and held in accordance with the provisiocans of
Requlation 4 of Table A.

INDEMNITIES.

38. Every Director, Managing Director, agent, auditor,
gecretary and other officer for the time being of the Company
shall be indemnified out of the assets of the Company against
any liability incurred by him in defending any proceedings
relating to his conduct as an officer of the Company, wnether
civil or criminal, in which judgment is given in his favour or
in which he is acquitted or in connection with any application
under Section 448 of the 1948 Act in which relief is granted tco
him by the court.

16
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

CEHRISTINE ANNE LEE

Blackfriars House,
19, New Bridge Street,
Lendon, EC4V 6BY

LEGAL EXECUTIVE (ASsoC)

LEGIBUS NOMINEES LIMITED

For and on behalf of
LEGIBUS NOMINEEZ LIMITED

Blackfriars House,
19, New Bridge Street,
London, KEC4V 6BY

DATED the 15th March, 1984.

WITNESS to all the above Signatures:-
Sandra Eely

Blackfriars House,

19 New Bridge Street,

London, EC4V G6BY

Secretary

MDP.27.F.076.MAE
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Company No. 1808597 /6

COMPANIES ACT 1948 ~ 1981

SPECIAL RESOLUTION

oF

—

JUPITER HOLDINGS LIMITED

At an Extraordinary General Meeting of the Campany duly convened and
held on 28th May 1985 at Woolworth House, 242/246 Marylebone Road,
London MWl 6JL, the following resolution was proposed and duly passed as
a Special Resolution.

SPECIAL RESOLUTION

"That pursuant to Section 12(5) Companies Act 1981 the Company hereby
excludes the provision of Section 14{1) Campanies Act 1976 requiring the
appointment of Auditors and accordingly resolves that no Anditors shall

be appointed.”

SIGNE!) --..t-clno-onu---...-‘lo-too

I hereby certify this .to be a true copy of the Special Resolution of
Jupiter Holdings Limited passed at an Extraordinary General Meeting of
the Company held on the 28th day of May 1985.

SECRETARY

Q'Q‘\imllts P
L g
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NQ. 1808597

THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

MEMORANDUM
(as amended by Special Resolutions dated
21st June, 1984 and 27th May 1988)

AND
ARTICLES OF ASSOCIATION
of

JUPTITER FINANCE J.IMITED

Incorporated on the 13th April 1984

CCITAMIES RIGISTRATION
47 JUN rg?j,
(1147183 4




THE COMPANIES ACTS 1948 TO 1983

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTATION
(amended by Special Resolutions passed
21st June, 1984 and 27th May, 1988)

OF
JUPITER HOLDINGS LIMITED
*1. The Name of the Company is "LEGIBUS 427 LIMITED".
2. The Registered Office of the Company will be situate in England.
3. The Objects for which the company is established are:-

**(A3(4) To carry on business of a holding company in all its branches, to
co-ordinate the policy and administration of any companies,
corporations or undertakings in which the Company is a member or
participant or which are controlled by or associated with the
Company in any manner, Lo guarantee, assistant financially,
subsidise or enter into subvention agreements with any such
companies, corporations or undertakings and to provide for them
administrative, executive, managerial, secretarial and accountancy
services or staff, office accommodation or social or welfare
services and facilities, to act as secretaries, dir-ctors,
registrars, managers and agents thereof and to do anything which
will or may promote the efficiency and profitability of the business
carried on by any such companies, corporations or undertakings.

(ii) To acquire (whether by original subscription, tender, purchase,
exchange or otherwise) t.2 whole of or any part oi the stock,
shares, debentures, debenture stocks, bonds and other securities
issued or guaranteed by any body corporate constituted or carrying
on business in any part of the world by any government, sovereign
ruler, commissioners, public body or authority and to hold the same
as investments and to sell, exchange, carry and dispose of the same.

(iii) To enter into contracts for differences, optionms, exchange and any
other contract including, but without limitation to currency and
interest rate swaps, hedging contracts, foreign contracts, forward
rate agreements, future contracts and option agreements of any kind.
The purpose or purported purpose of which is to secure a profit or
avoid a loss by reference to fluctuations in the value or price of
property of any description (including but without limitation to
Gold, Silver, currencies) or fluctuations in an index or other
factors (including, but without limitation to interest rates).

* Pursuant to a Special Resclution dated 27th May, 1988, the name of the
Company was changed to Jupiter Finance Limited.

%% Amended pursuant to a Special Resolutions dated 21st June, 1984 and 27th
May, 1988.
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(B) To carry on the following businesses namely, contractors,
garage proprietors, filling station proprietors, owners and
charterers of road vehicles, aircraft and ships and boats
of every description, lightermen and carriers of goods and
pPessengers by road, rail, water or air, forwarding,
transport and commission agents, customs agents,
stevedores, wharfingers, cargo superintendents, packers,
warehouse storekeepers, cold store keepers, hotel
proprietors, caterers, publicans, consultants, advisers,
financiers, bankers, advertising agents, insurance brokers,
travel agents, ticket agents and agency business of all
kinds and generally to provide entertainment for and render
sexvices of all kinds to others and to carry on any other
trade or business whatsoever which can in the opinion of
the Directors be advantageously carried on by the Company
in connection with or as auxilia ‘v to the general business
of the Company.

(C) To buy, sell, manufacture, repair, alter, improve,-
manipulate, prepare for market, let on hire, and generally
deal in all kinds of plant, machinery, apparatus, tools,
utensils, materials, produce, substances, articles and
things for the purpose of any of the businesses specified
herein, or likely to be required by customers or other
persons having, or about to have, dealings with the
Company. !

(D) To build, construct, maintain, alter, enlarge, pull down
and remove or replace any buildings, shops, factories,
offices, works, machinery, engines and to clear sites for
the same or to join with any person, firm or company in
doing any of the things aforesaid and to work, manage and
control the same or join with others in so doing.

(E) To enter into contracts, agreements and arrangements with
any vther company for the carrying out by such other
company on behalf of the Company of any of the objects for
which the Company is formed.

(F) To acquire, undertake and carry on the whole or any part of
the business, property and liabilities of any person or
company carrying on any business which the Company is
authorised to carry on or possess, or which may seem to the
Company capable of being conveniently carried on or
calculated directly or indirectly to enhance the value of
or render profitable any of the Company’'s property or
rights, or any property suitable for the purposes of the

Company. E
:

(G) To enter into any arrangements with any Government or
authorities, supreme, municipal, local or otherwise, that
may seem conducive to the Company's objects or any of them, :
and to obtain from any such Government or authority, any
rights, privileges, and concessions which the Company may
think it desirable to obtain, and to carry out, exercise
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(H)

(1)

(J)

(K)

and comply with any such arrangements, rights, privileges
and concessions.

To apply for, or join in applying for, purchase or by other
means acguire and protect, prolong and renew, whether in
the United Kingdom or elsewhere any patents, patcent rights,
prevets d'invention, licences, registered designs,
protections and concessions, which may appear likely to be
advantageous or useful to the Company, and to use and turn
to account and to manufacture under or grant licences or
vrivileges in respect of the same, and to expend money in
experimenting and testing and making researches, and in
inproving or seeking to improve any patents, inventions or
rights which the Company may acquire or propose to acquire.

To enter into partnership or into any arrangement for
sharing profits, union of interests, co-operation, joint
adventure, reciprocal concession, or otherwise with any
company, or with any employees of the Company, including in
such case if thought fit the conferring of a participation
in the management or its directorate or with any company
carrying on or engaged in any business or transaction
capable of being conducted so as directly or indirectly to
benefi*+ the Company, and to give to any company special
rights or privileges in connection with or control over
this Company, and in particular the right to nominate one
or more Directors of this Company. And to lend money to,
guarantee the contracts of, or otherwise assist any such
company, and to take or otherwise acquire shares or
securities of any such company, and to sell, hold,
re-issue, with or without guarantee, or otherwise deal with
the same.

To subsidise, and assist any persons or companies and to
act as agents for the collection, receipt or payment of
money and generally to act as agents for and render
services to customers and others. :

Either with or without the .Company receiving any
consideration or advantage, direct or indirect, from giving
any such guarantee, to guarantee or otherwise provide
security by personal covenant or by mortgaging or churging
all or any part of the undertaking, property and assets
present and future and uncalled capital or by both such
methods or by any other means whatscever the performance of
the obligations and the payment of any moneys (including
but not limited to capital or principal, premiums, .
dividends or interest, commissions, charges, discount and
any costs or expenses relating thereto whether on any
stocks, shares or securities or in any otuer manner
whatsoever) by any company, £irm or person including but
not limited to any company which is for the time being the
Company's helding company as defined by Section 154 of the
Companies Act, 1948 or a subsidiary of the Company or of
the Company's holding company asg so defined or any company,




£firm or person who is for the time being a member oxr !
otherwise has any interest in the Company or is associated
with the Company in any business or venture or any other !
persen firm or companv whatscever., A guarantee shall also
include any other ob. Jation (whatever called) to pay,
purchase, provide funds (whether by advance of money the :
purchase of or the subscription of shares or other 5
securities, the purchase of assets or services, or :
otherwise) for the payment of or to indemnify against the
consequences of default in the payment of or otherwise be
responsible for any indebtedness of any other company firm !
or person. !

J—

(L) To promote any company for the purpose of acquiring all or
any of the property and liabilities of this Company, or for
any other purpose which may seem directly or indirectly
calculated to benefit this Company .

(M) To pay out of the funds of the Company all expenses which

' the Company may lawfully pay of or incident to the
formation, registration and advertising of or raising money |,
for the Company, and the issue of its capital, or for ‘
contributing to or assisting any company either issuing or
purchasing with a view to issue all ox any part of the
Company's capital in connection with the advertising or
offering the same for sale or subscription, including
brokerage and commissions for obtaining applications for or
taking, placing or underwriting or procuring the
underwriting of shares, debentures or debenture stock.

(N) To remunerate any person, firm or company rendering service
t2 the Company whether by cash payment or by the allotment
o him or them of shares or securities of the Company
credited as fully paid up in full or in part or otherwise.

(©)" Generally to purchase, take on lease or eXchange, hire, or
otherwise acquire any real or personal property and any
rights or privileges which the Company may think necessaxry
or convenient for the purposes of its business.

(P) To receive money on deposit upon such terms as the Company
may approve.

-

(Q) To invest and deal with the moneys of the Company in such .
manner as may from time to time be determined.

(R) To lend money with or without sacurity, but not to carry on
the business of a registered money lender.

e

(S) To borrow or raise or secure the payment of money in such
manner as the Company shall think fit, and in particular by
the issue of debentures or debenture stock, perpetual o
otherwise charged upon all or any of the Company's property
(both present and future), including its uncalled capital,
and to purchase, redeem or pay oif any such securities. Lo

[
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(V)

(W)

(X)

(¥)

To remunerate any company for services rendered or to be
rendered, in placing, or assisting to place, or
guaranteeing the placing or procuring the underwriting of
any of the shares or debentures, or other securities of the
Company or of any company in which this Company may be
interested or propose to be interested, or in or about the
conduct of the business of the Company, whether by cash
payment or by the allotment of shares, or securities of the
Company credited as paid up in full or in part, or
otherwise.

To subscribe for either absolutely or conditionally or
otherwise acquire and hold shares, stocks, debentures,
debenture stock or other obligations of any other company
having objects altogether or in part similar to those of
this Company.

-To draw, make, accept, endorse, discount, execute and issue

promissory notes, bills of lading, warrants, debentures and
other negotiable and transferable instruments.

To sell, lease, exchange, let on hire, or dispose of any
real or personal property or the undertaking of the
Company, or any part or parts thereof, for such
consideration as the Company may think fit, and, in
particular, for shares whether fully or partly paid up,
debentures or securities of any other company, whether or
not having objects altogether, or in part, similar to those
of the Company, and to hold and retain any shares,
debentures or securities so acquired and to improve,
manage, develop, sell, exchange, lease, mortgage, dispose
of or turn to account or otherwise deal with all or any
part of the property or rights of the Company.

To adopt such means of making known the businesses and
products of the Company as may seem expedient, and in
particular by advertising in the Press, by circulars, by
purchase and exhibition of works of art or interest, by
publication of books and periodicals, and by granting
prizes, rewards and donations.

To suppert, subscribe or contribute to any charitable or
public object and any institution, society or club which
may be for the benefit of the Company or its DPirectors,
officers or employees, or the Directors, officers and
employees of its predecessors in business, or of any
subsidiary, allied or associated company, or which may be
connected with any town or place where the Company carries
on business and to subsidise or assist any association of
employers or employees or any trade association. To give
pensions, gratuities, annuities or charitable aid to any
person (including any Directors or former Directors) who
may have served the Company or its predecessors in business
or any subsidiary, allied or associated company or to the
wives, children or other dependents or relatives of such




parsons, to make advance provision for the payment ¢f such
pensions, gratuities or annuities as aforesaid by
establishing or acceding to such trusts schemes or
arrangements (whether or not capable of approval by the
Commissioners of Inland Revenue under any relevant
legislation for the time being in force) as may seem
expedient, to appoint trustees or to act as trustee of any
such schemes or arrangerents.

EE T A o o

(2) To establish and contri»ite to any scheme for the purchase
or subscription by trustees of shares in the Company to be |
held for the benefit of the Company's employees, and to X
lend money to the Company's employees, to enable them to
purchase or subscribe for shares in the Company and to i
formulate and carry into effect any scheme for sharing the
profits of the Company with employee: ar any of them.

i

(AA) To obtain any Provisional Order or Act of Parliament for i
enabling the Company to carry any of its objects into 1
effect or for effecting any modifications of the Company's
constitution or for any other purposes which may seem
expedient, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to
prejudice the Company's interests.

(BB) To establish, grant and take up agencies in any rart of the
world, and to do all such other things as the Company may
deem conducive to the carrying cn of the Company's
business, either as principals, or agents, and to
remunerate any persons in connection with the establishment
or granting of such agencies upon such terms and conditions
as the Company may think fit.

(CC) To do all or any of the above things in any part of the
world and as principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents or otherwise,
and either alone or in conjunction with others and to
procure the Company to be registered or recognised in any
foreign country or place.

(DD) To distribute any of the property of thz Company in specie
amonyg the shareholders,

(EE) To amalgamate with any other vompany having objects
altogether or in part similar to those of this Company.

(FF)}) To do all such other things as are incidental or conducive
to the attainment of the above objects, or any of themn.

© e —

And it is hereby declared that the word "company" in this
Clause shall be deemed to include any person or partnership or
other body of persons whether domiciled in the United Kingdom or
elsewhere and words denoting the singular number only shall
include the plural number and vice versa, and so that the
objects specified in each paragraph of this Clause shall, except

|
;i
|
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where otherwise expressed in suc
independent objects, and in nowise
reference to or inference from the
or the name of the Company.

h paragraph, be regarded as
Limited or restricted by
terms of any other paragraph

4, The liability of the Members is limited.

5. The Share Ca
100 shares of £1 each.

pital of the Company is £100 divide into




WE, the several persons whose names and addresses are subscribed
are desirous of being formed into a Company, in pursuance of
this Memorandum of Association, and wa respectively agree to
take the number of shares in the Capital of the Company set
opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of
QF SUBSCRIBERS ) Shares taken
by each !
Subscriber E
)
¥
CHRISTINE ANNE LEE. One

Blackfriars House,

19, New Bridge Street,
London, EC4V &BY

LEGAL EXECUTIVE (ASSCC)

LEGIBUS NOMINEES LIMITED'

For and on behalf of
LEGIBUS NOMINEES LIMITED

Blackfriars House,
19, New Bridge Street,
London, EC4V 6BY One

WS S AR omt frw g

IO e W —

DATED the 15th March, 1984

WITNESS to all the above Signatures:-

Sandra Eely

Blackfriars House,
19, New Bridge Street,
London, EC4V GBY

Secretary
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THE COMPANIES ACTS 1% .8 to 1983

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- of =~

JUPLITER HOLDINGS LIMITED
PRELIMINARY.

1. (A) In these Articles "Table A" means Part I of Table
A in-the First Schedule to the Companies Act, 1948 as amended,
"the 1948 Act" means the Companies Act 1948 "the 1976 Act" means
the Companies Act 1976 and "the 1980 Act" means the Companies
Act 1980 and "the 1981 Act" means the Companies Act 1981.

(B} The Regulations contained in Table A shall apply
to the Company save in so far as they are excluded or modified
hereby. The Regulations of Table A numbered 15, 24, 52, 54, 64,
75, 77, 79, 87, 88, 89, %0, %91, 92, 93, 94, 107, 128, 1284 and
136 shall not apply, but, subject as aforesaid, and in addition
to the remaining Regulations of Table A the following shall be
the Articles of Association ¢f the Company.

PRIVATE COMPANY.
2. The Company is a private company and accordingly any

invitation to the public to subscribe for any shares or
debentures of the Company is prohibited.

SHARES.
3. The share capital of the Company is E£100 divided into
100 shares of £l each.
4. (A) The Directors shall have unconditional authority

to allot, grant options over, offer or otherwise deal with or
dispose of any relevant securities of the Company to such
persons, at such times and generally on such terms and
conditions as the Directors may determine. The authority hereby
conferred shall, subject to Section 14(5) of the 1980 Act, be
for a period of five years from the date of incorporation unless
renewed, varied or revoked by the Company in General Meeting,
and the maximum amount of relevant securities whicn may be
allotted pursuant to such authority shall be the authorised hut
as yet unissued share capital of the Company at the date of
allotment.
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(B) The Directors shall be entitled under the
authority conferred by sub-paragraph (A) of this Artir~l. or
under any renewal thereof to make at any time prior tc¢ U.e
expiry of such authority any offer or agreement which would or
might require relevant securities of the Company to be allotted
after the expiry of such authority.

5. The pra-emption provisions of subsectiocns (1), (6) and
(7) of Section 17 of the 1980 Act shall not apply to any
allotment of the Company's equity securities.

6. The lien conferred by Regulation 11 of Table A shall
attach to fully paid shares and to all shares registered in the
name wf any person indekied or under liability to the Company
whether he be the sole registered holder thereof or one of two
or more joint holders and shall extend to all moneys presently
payable by him or his estate to the Company.

7. 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 not by the conditions of allotment thereof made
payable at fixed times, provided that except in so far as may be
otherwise agreed between the Company and any Member in the case
of the shares held by him no call shall exceed one-fourth of the
nominal value of the share or be payable at less than one month
from the date fixed for the payment of the last preceding call,
and each Member shall (subject to receiving at least fourteen
days' notice specifying the time or times and place of payment)
pay to the Company at the time or times and place so specified
+the amount called on his shares. A call may be revoked or
postponed as the Directors may determine.

8. Subject to the provisions of the 1981 Act, any shares
in the capital of the Company may be issued ou the terms that
they are, or at the option of the Company are to be liable, to
be redeemed on such terms and in such manner as the Company
before the issue of the shares may by Special Resolution
determine.

9. Subject to the provisions of the 1981 Act, the Company
may purchase its own shares (including any redeemable shares)
and make a payment in respect of the redemption or purchase ol
any of its own shares otherwise than out of its distributable
profits or out of the proceeds of a fresh issue of shares.

NOTICES.

10. Every notice calling a General Meeting shall comply
Jith the provisions of Section 136(2) of the 1948 Act, as to
giving information to Members in regard to their right to
appoint proxies. and all notices and other communications
relating to a General Meeting wiirich any Member is entitled to
receive shall also be sent to the Auditor for the time being of
the Company.

10




RESOLUTIONS.

11. Mny such resolution in writing as is referred to in
Regulaticn 73A of Table A may consist of several documents in
the like form each signed by one or more of the Members (or
their duly authorised representatives) in that Regulation
referred to.

TRANSFERS.

12. An instrument of transfer of a share (other than a
partly paid share) need not be executed on behalf of the
transferee and Regulation 22 of Table A shall be modified
accordingly.

13. The Directors may in their absolute discretion and
without assigning any reason therefor decline to register any
transfer of any share, whether or not it is a fully pald share.

PROCEEDINGS AT GENERAL MEETINGS.

14. All business shall be deemed special that is
transacted at an extraordinary general meeting, and also all
that is transacted at an annual general meeting with the
exception of declaring a dividend, the consideration of the
accounts, balance sheets, and the reports of the Directors and
auditors, the election of Directors in place of those retiring,
the appointment of, and the fixing of the remuneration of, the
auditors, and the fixing of the remuneration of the Directors.

15. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened upon
the reguisition of members, shall be dissolved; in any other
case it shall stand 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 witkin half an
hour from the time appointed for the neeting the meeting shall
be dissolved.

16. I*+ shall not be necessary to give any notice of an
adjourned meeting and Regulation 57 of Table A shall be
construed accordingly.

17. A poll may be demanded by the Chéirman or by any
Member present in person or by proxy and entitled to vote and
Regulation 58 of Table A shall be modified accordingly.

18, A Member for whom a receiver, curator bonis or other
r.erson in the nature of a receiver or curator bonis has been
appointed by a Court in England and Wales or Scotland having
jurisdiction in that behalf on the ground that the Member is
incapable by reason of mental disorder of managing and
administering his property and affairs may vote, whether on a
show of hands or on a poll, by the person so appointed and that

11




person may appoint a proxy to vote on a poll con behalf of the
Menmber.

DIRECTORS.

19. Unless and until otherwise determined by the Company
in general meeting the number of Directors shall bs not less
than two.

20. A Director need not hold any shares of the Company to
qualify him as a Director but he shall be entitled to receive
notice of and attend at all General Meetings of the Company and
at all separate General Meetings of the holders of any class of
shares in the Capital of the Company and Regulation 134 of Table
A shall be modified accordingly.

21. If any Director shall be called upon teo perform extra
services or to make special exertions in going or. residing
abroad or otherwise for any of the purposes of the Company, the
Company may remunerate the Director so doing either by'a fixed
sum or by a percentage of profiits or otherwise as may be
determined by a resolution passed at a Board Meeting of the
Directors of the Company, and such remuneration may be either in
addition teo or in substitution for any other remuneration to
which he may be entitled as a Director.

22. The Directors may exercise all the powers of the
Company +to borrow or raise money and to mortagage or charge its
undercaking, property and uncalled capital and subject to
Section 14 of the 1980 Act to issue debentures, debenture stock
and other securities as security for any debt, liability or
obligation of the Company or of any third party.

23. Without prejudice to the obligation of any director to
disclose his interest in accordance with Section 199 of the 1948
Act (as amended by Section 60 of the 1980 Act) a Director may
vote as a Director in regard to any contract, transaction or
arrangement in which he is interested, or upon any matter
arising thereout, and if he deoes so vote his vote shall be
counted and he shall be reckoned in calculating a quorum when
any such contract transaction or arrangement is under
consideration and Regulation 84 of Takle A shall be modified
accordingly.

24. A Director presant at any meeting of Directors orx
Committees of Directors need not sign his name in a book kept
for that purpose and Regulation 86 of Table A shall be modified
accordingly.

25. The Directors on behalf of the Company may pay a
gratuity pension or allowance on retirement to any Director who
has held any other salaried office or place of profit with the
Company or on his death to his widow or dependants and may make
contributions to any fund and pay premiums for the purchase oV
provision of any such gratuity, pension or allowance.

12




26. The office of Director shall be vacated if the
Director -

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

(b) becomes prohibited from being a Director by
reason of any order made under Section 188 of the 1948 Act orx
under Section 28 of the 1976 Act; or

(c) in the opinion of all his co-Directors becomes
incapable by reason of mental disorder of discharging his duties
as Director; or

(d) subject as hereinafter provided resigns his
office by notice in writing to the Company.

27. A Director shall not retire by rotation and
Regulations 96 and 97 of Table A shall be modified accordingly.

28. A Director appointed to £ill a casual vacancy or as an
addition to the Board shall not retire from office at the Annual
General Meeting next following his appointment and the last
sentence of Reculat’on 95 of Table A shall be deleted.

29. The holder or holders of a majority in nominal value
of such part of the issued share capital of the Company as
confers the right for the time being to attend and vote at
general meetings of the Company may at any time or from time to
time by memorandum in writing signed by or on behalf of him ox
them and left at or sent to the Registered Office of the Company
remove any Director from office or appoint any person to be a
Pirector. Such removal or appointment shall (in the absence of
contrary provision in the relevant memorandum) take effect
forthwith upon delivery of the memorandum to the Registered
Office of the Company or On the date specified therein.

30. (A) Any Director may by writing under his hand
appeint (1) any other Director, or (2) any other person who 1is
approved by the Board of Directors as hereinafter provided to be
his alternate; and every such alternate shall (subject to his
giving to the Company an address within the United Kingdom at
which notices may be served on him) be entitled to receive
notices of all meetings of the Directors and, in the absence
from the Board of the Director arnointing him, to attend and
vote at Meetings of +he Directors, «nd to exercise all the
powers, rights, duties and authorities of the Director
appointing him: Provided always that no such appointment of a
person other than a Director shall be operative unless and until
the approval of the Board of Directors by a majority consisting
of two-thirds of the whole Board shall have peen given and
entered in the Directors' Minute Book. A Director may at any
time revoke the appointment of an alternate appointed by him,
and subject to such approval as aforesaid appoint another person
in his place, and if a Director shall die or cease to hold the
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.0ffice of Director the appointment of his alternate shall
thereupon cease and determine. A Director acting as alternate
shall have an additional vote at meetings of Directors for each
Director for whom he acts as alternate but he shall count as
only one for the purpose of determining whether a quorum be
present.

(B) Every person acting as an alternate Director
shall be an officer of the Company, and shall alone be
responsible to the Company for his own acts and defaults, and he
shall not be deemed to be the agent of or for the Director
appointing him. The remuneration of any such alternate Director
shall be payable out of the remuneration payable to the Director
appointing him, and shall consist of such portion of the
last-mentioned remuneration as shall be agreed between the
alternate and the Director appointing him.

31. Any such resolution in writing as is referred to in
Regulation 106 of Table A may consist of several documents in
the like form each signed by one or more of the Directors for
the time being entitled to receive notice of a meeting of the
Directors and Regulation 106 of Table A shall be modified
accordingly.

32. No person shall be or become incapable of being
appointed a Director by reason only of his having attained the
age of seventy or any other age nor shall any special notice be
reguired in connection with the appointment or the approval of
the appointment of such person, and no Director shall wvacate his
office at any time by reason only of the fact that he has
attained the age of seventy or any other age.

33, The Directors may from time to time appoint one or
more of thelr body to hold any executive office in the
management of the business of the Company including the office
of Chairman or Deputy Chairman or Managing or Joint Managing or
Deputy or Assistant Managing Director as the Directors may
decide such appointment being (subject to Section 47 of the 1980
Act, if applicable) for such fixed term or without limitation as
to period and on such terms as they think fit and a Director
appointed to any executive office shall (without prejudice to
any c¢laim for damages for breach of any service contract between
him and the Company) if he ceases to hold the office of Director
from any cause ipso facto and immediately cease to hold such
exegutive office.

34, A Director helding such executive office as aforesaid
for a fixed period shall not be entitled to resign as a Director
of the Company and Article 26(d) hereof shall be interpreted
accordingly.

CAPITALISATION OF PROFITS.

35. The Directors may with the authority of an Ordinary
Resolution of the Company:-
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(a) subject as hereinafter provided, resolve to
capitalise any undivided profits of the Company (whether or not
the same are available for distribution and including profits
standing to any reserve) or, any sum standing to the credit of
the Company's share premium account or capital redemption
reserve fund;

(b) appropriate the profits or sum resolved to be
capitalised to the Members in proportion to the nominal amount
of Ordinary Shares (whether or not fully paid) held by them
respectively, and apply such profits or sum on their behalf,
either in or towards paying up the amounts, if any, for the time
being unpaid on any shares held by such Members respectively, or
in paying up in full unissued shares or debentures of the
Company of a nomiral amount equal to such profits or sum, and
allot and distribute such shares or debentures credited as fully
paid up, to and amongst such Members, or as they may direct, in
the proportion aforesaid, or partly in one way and partly in the
cther: providecd that the share premium account and the capital
redemption reserve fund and any such profits which are not
available for distribution may, for the purposes of this
Article, only be applied in the paying up of unissued shares to
be issued to Members credited as fully paid;

(c) resolve that any shares allotted under this
Article to any Member in respect of a holding by him of any
partly paid Ordinary Shares shall, so long as such Ordinary
Shares remain partly paid rank fur dividends only to the extent
that such partly paid Ordinary Shares rank for dividend;

(d) make such provisions by the issue of fractional
certificates or by payment in cash or otherwise as the Directors
think fit for the case of shares or debentures becoming
distributable under this Article in fractions;

(e) authorise any person to enter on behalf of all
the Members concerned into an agreement with the Company
providing for the allotment to them respectively, credited as
fully paid up, of any shares or debentures to which they may be
entitled upon such capitalisation (any agreement made under such
authority being thersupon effective and binding on all such
Members); and

(f}) generally do all acts and things required to give
effect to such resolution as aforesaid.

36. The «nc - to "regulation 128 or 128A above" in
Regulation s»le A shall be construed as if it were a
refecrence to ‘rt e Lu hereof.

PROVISION FOR EMPLOYEES.
37. The Company shall exercise the power conferred upon it

by Section 74(1l) of the 1980 Act only with the prior sanction of
a Special Resolution. If at any time the capital of the Company
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is divided into different classes of shares, the exercise of
such power as aforesaid shall be deemed to be a variation of the
rights attached to each class of shares and shall accordingly
require the prior consent in writing of the holders of
three-fourths in nominal value of the issued shres of each class
or the prior sanction of an extraordinary resolution passed at a
separate meeting of the holders of the shares of each class
convened and held in accordance with the provisions of
Regulation 4 of Table A.

INDEMNITIES.

38. Every Director, Managing Director, agent, auditor,
secretary and other officer for the time being of the Company
shall be indemnified out of the assets of the Company against
any liability incurred by him in defending any oroceedings
relating to his conduct as an officer of the Company, whether
civil or criminal, in which judgment is given in his favour or
in which he is acquitted or in connection with any application
under Section 448 of the 1948 Act in which relief is granted to
him by the court.

le




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

CHRISTINE ANNE LEE

Blackfriars House,
19, New Bridge Street,
London, EC4V 6BY

LEGAL EXECUTIVE (ASSOC)

LEGIBUS NOMINEES LIMITED

For and on behalf of
LEGIBUS NOMINEES LIMITED

Blackfriars House,
19, New Bridge Street,
Londen, EC4V 6BY

DATED the 15th March, 1¢.4,

WITNESS to all the above Signatures:-
Sandra Eely

Blackfriars House,

19 New Bridge Street,

London, EC4V &BY

Secretary

MDP.27.F.076.MAE
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No. 1808597

THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

MEMORANDUM
(Amended by Special Resolution
passed 21st June, 1984)
and
ARTICLES OF ASSOCIATION
of

JUPITER HOLDINGS LIMITED

Incorporated on the 12+h April 1984

MDP.27.F.076,MAE
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FiLE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1808537

I hereby certify that

JUPITER HOLDINGS LIMITED

having by special resolution changed its name,

IS now incorporated under the name of

JUPITER FINANCE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 30 JUNE 1988

an authorised officer
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Number of Company: J8083597

THE COMPANIES ACT 1985
COMPANY LIMITED BY SEARES

JUPITER HOLDINGS LIMITED

Passed 27th May 1988 ///
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At an Extraordinary General Meeting of Jupiter Holdings Limited held -
at 10.00am on Friday, 27th May 1988 at North West House, //
119 Marylebone Road, London NW1 5PX the following Resolutions were
passed as Special Resolutions:-

SPECIAL RESOLUTIONS )
/

THAT: ///

The name of the Company be change to Jupiter Finance Limited.

THAT:

™he Memorandum of Association of the Company be amended by the
insertion of the following clause as clause 3(A)Y(3ii):-

To enter into contracts for differences, options, exchange and
any other contract inzluding, but without limitation to
currency and interesi rate swaps, hedging contracts, foreign
contracts, forward rate agreements, futures contracts and
option agreements of any kind. The purpose or purported
purpose of which is to secure a profit or avoid a loss by
reference to fluctuations in the value or price of property of
any description (including but withont limitation to Gold,
Silver, currencies) or fluctuations in an index or cother
factors (including, but without limitation to interest rates).
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Company Humber 1808{57 .

THE COMPANIES ACTS 1985

JUPITER FINAWCE LIMITED

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

The following Resolution was passed as an Ordinary Resolution at
an Extraordinary General Meeting of the Company held at North
West House, 119 Marylebone Roaa, London NWl 5PX on Friday 2nd
September 1988 at 3.00 p.m.:-

RESOLUTILON
THAT
3 i
the authorised share capital of the Company be increased to é}j
£l million by the creation of 999,900 additional crdinary shares
of £1 each.
/
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WOOLWORTH HOLDINGS PLC

2nd September 1988

The Registrar of Company's
Company's House

Crown Way

Maindy

Cardiff

CF4 3UZ

Dear S$ir,

We enclose for filing an Ordinary Resolution regarding increase
in authorised share capital together with Form PUCZ2 notifyving
allotments of shares for Jupiter Finance Limited

Yours faithfully,
for and on behalf of
Woolworth Hpldings plc

o l/(% )
HELEN JONES
ASSISTANT COMPANY SECRETARY

Comranyes RESISTRATION

" 21 SEPjopg
M OFFiCE

North West House 119 Marylebone Road

London NI 5PX “Telephone 01 724 7749

Telex 207007 Yacsimile O 7241160
Registered oflsce atabove a-Jdress
Repisteredlin London Number 1604812



Company Number 1808597

THE _COMPANTES ACTS 1985

JUPITER FINANCE LIMITED

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION
PASSED 27TH JANUARY 1989

At an Extraordinary General Meeting of Jupiter Finance Limited
held at 10.00 am on Friday 27th January 1989 at North West House,
119 Marylebone Road, London, NWl 5PX, the following Resoliution
was passed as an Ordinary Resolution:-

ORDINARY RESOLUTION

THAT: -

i) The authorised share capital of the Company be increased
from £1,000,000 to £25,000,000 by the creation of 24,000,000
new ordinary shares cf £1 each to rank pari passu in all
respects with the existing ordinary shares of £1 each; and

ii} The Directors be generally authorised in accordance with
Section 80 of the Companies Act 1985 to exercise the power
of the Company to allot and issue up to 9,000,000
authorised, but unissued, ordinary shares of £1 pro rata to
the existing Shareholders, provided that this authority
shall {(unless previously revoked or renewed) expire on the
28th February 1989.

o

H M JORES
Company Secretary
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COHPANIES FORM No 123

Motice of increase

in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company Number

1808597

Name of company

JUPITER FINANCE LIMITED

gives notice in accordance with section 123 of the above Act that by
resolution of the company dated 27 January 1989 the nominal capital of
the company has been increased by £24000000.00 beyond the registered
capital of £1000000.C0.

A copy of the resolution authorising the increase is attached.
The conditions (eg voting rights, dividend rights, winding-up rights etc)
subject to which the new shares have been or are to be issued are as follow:

Parg passu in all respects with existing issued ordinary shares of £l
each.

Please tick if continuation
sheet(s) are attached

Signed hé %W/‘)‘ Diveetor/Secretary Date 3&[; '%so\ )
vr '// =

Presentor’s name, address For official use
and reference (if any}: General section
H.M. Jones

North West House
119, Marylebone Road
LONDON

NW1 5PX




Company Number 1808597

THE COMPANIES ACTS 1985

JUPITER FINANCE LIMITED

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

At an Extraordinary General Meeting of Jupiter Finance Limited
held on Wednesday 12th April 1989 at North West House, 119
Maryvlebone Road, London, NWL 5PX the following Resoclution was
passed as a Special Resolution:-

SPECIAL RESQLUTION
Z

THAT: -

The name of the Company be changed to Halcyon Finance Limited.

H M JONES
COMPANY SECRETARY




{H_._____-a

FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1808597

| hereby certify that

JUPITER FINANCE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

Halcyon Finance Limited

Given under my hand at the Companies Registration Office,

Cardiff the 2 MAY 1989

L foue

M. ROSE

an authorised officer

HCDo6B



No. 1808597 \%O %Sor:}“

THE COMPANIES ACT 1948 T0 1933

COMPANY LIMITED BY SHARES

MEMORANDUM

(amended by Special Resolutions passed
21st June, 1984, 27th May, 1988, and 12th April, 1989)

ARTICLES OF ASSOCIATION

QF

HALCYON FINANCE LYMITED

Incorporated on the 13th April 1984




THE COMPANIES ACT 1948 TO 1933

COMPANY LIMITED BY SHARES

MEMORARDUM OF ASSOCIATION
{amended by Special Resolutions passed
21st June, 1984, 27th May 1988, and 12th April, 1689),

or

HALCYON FINANCE LIMITED

* 1, The name of the Company is "Legibus 427 Limited".
2. The Registered Office of the Company will be sjtuate in England.
3. The objects for which the company is established axe:-

%%(A)(1) To carry on business of a holding company in all its branches , lo
co-ordinate the policy and administration of any companies,
corporation or undertakings in which the Company is a member or
participant or which are controlled by or associated with the
Company in any manner, to guarantee, assistant financially,
subsidise or enter into subvention agreements with any such
companies, corporations or undertakingg and to provide for them
administrative, executive, managerial, secretaxrial and accountancy
services or staff, office accommodation or social or welfare
services and facilities, to act as secretaries, directors,
registrars, managers and agents thereof and to do anything which
will or may promote the efficiency and profitability of the business
carries on by any such companies, corporations or undertakings.

(ii) To acquire (whether by original subscription, tender, purchase,
exchange or otherwise) the whole of or any part of the stock,
shares, debentures, debenture stocks, bonds and other securities
issued or guaranteed by any body corporate constituted or carrying
on business in any part of the world by any government, sovereign
ruler, commissioners, public body or authority and to hold the same
as investments and to sell, exchange, carry and dispose of the same.

(iii) To enter into contracts for differences, options, exchange and any
other contract including, but without limitation to currency and
interest rate swaps, hedging contracts, foreign contrzets, forward
rate agreements, future contracts and option agreements of any
kind. The purpose of purported purpose of which is to secure a
profit or avoid a loss by reference to fluctnations in the value or
price of property of any deseription (including but without
limitation to Gold, Silver, currencies) or fluctuations in an index
or other factors (including, but without limitation to interest
rates).

% Pursuant to a Special Resolution dated 27th May, 1988, the name of the
Company was changed to Jupiter Finance Limited and pursuant to a Special
Resolution dated 12th April 1989 the name of the Company was charged to
Haleyon Finance Limited. .

%% Amended pursuant to & Special Resolutions dated 2lst June 1984 and 27th May

1988.



(B) To carry on the following businesses namely, contractors,

. garage proprietors, filling station proprietors, owners and
charterers of road vehicles, aircraft and ships and boats
of every description, lightermen and carriers of goods and
passengers by roaw. rail, water or air, forwarding,
transport and ccraaission agents, customs agents,
stevedores, wharfingers, cargo superintendents, packers,
warehouse storekeepers, cold store keepers, hotel
proprietors, caterers, publicans, consultants, advisers,
financiers, bankers, advertising agents, insurance brokers,
travel agents, ticket ayents and agency business of all
kinds and generally to provide entertainment for and render
services of all kinds to others and to carry on any other
trade or business whatsocever which can in the opinion of
the Directors be advantageously carried on by the Company
in connection with or as auxiliary to the general business
of the Company.

{C) To buy, sell, manufacture, repair, alter, improve,:
manipulate, prepare for market, let on hire, and generally
deal in all kinds of plant, machinery, apparatus, tools,
utensils, materials, produce, substances, articles and
things for the purpose of any of the businesses specified
herein, or likely to be required by customers or other
persons having, or about to have, dealings with the
Company.

(D) To build, construct, maintain, alter, enlarge, pull down
and remove or replace any buildings, sheps, factories,
offices, works, machinery, engines and to clear sites for
the same or to join with any person, firm or company in
deoing any of the things aforesaid and to work, manage and
control) the same or join with others in so doing.

(E) To enter into contracts, agreements and arrancements with
any other company for the carrying out by such other
company on behalf of the Company of any of the objects for
which the Company is formed.

(F) To acquire, undertake and carry on the whole or any part of
the business, property and liabilities of any person or
company carrying on any business which the Company is
authorised to carry on or possess, or which may seem to the
Company capable of being conveniently carried on or
calculated directly or indirectly to enhance the value of
or render profitable any of the Company's property or
rights, or any property suitable for the purposes of the
Company.

(G) To enter into any arrangements with any Government or
authorities, supreme, municipal, local or otherwise, that 1
may seem conducive to the Company's objects or any of them, .
and to obtain from any such Government or authority, any
rights, privileges, and concessions which the Company may
think it desirable to obtain, and to carry out, exercise
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(8)

(1)

(3)

(K)

and comply with any such arrangements, rights, privileges
and concessions.

To apply for, or join in applying for, purchase or by othar
means acquire and protect, prolong and renrew, whethexr in
the United Kingdom or elsewhere any patents, patent rights,
brevets d'invention, licences, registered designs,
protections and ccncessions, which may appear likely to be
advantageous or useful to the Company, and to use and turn
to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting and testing and making researches, and in
improving or seeking to improve any patents, inventions ox
rights which the Company may acquire orxr propose te acquire.

To enter inteo partnership or into any arrangement for
sharing profits, union of interests, co~operation, joint

- adventur=, reciprocal concession, or otherwise with any

company, or with any employees of the Company, including in
such care if thought fit the conferring of a participation
in the ananagement or its directorate or with any company
carrying on or engaged in any business or transaction
capable of being conducted so as directly or indirectly to
benefit the Company, and to give to any company special
rights or privileges in connection with or control over
this Company, and in particular the right to nominate one
or more Directors of this Company. And to lend money to,
guarantee the contracts of, or otherwise assist any such
company, and to take or otherwise acquire shares or
securities of any such company, and to sell, hold,
re~issue, with or without guarantee, or otherwise deal with
the same.

To subsidise, and assist any persons or companies and to
act as agents for the collection, receipt or payment of
money and generally to act as azgents for and render
services to-customers and others.

Either with or without the .Company receiving any
consideration or advantage, direct or indirect, from giving
any such guarantee, to guarantee or ctherwise provide
security by personal covenant or by mortgaging or charging
2ll or any part of the undertaking, property and assets
present and future and uncalled capital or by both such
methods or by any other means whatsocever the performance of
the obligations and the payment of any moneys (lncludlng
but not limited to capital or prlnc1pal premiums,
dividends or interest, commissions, charges, discount and
any costs or expenses relating thereto whether on any
stocks, rhares or securities or in any otner manner
whatscever) by any company, firm or persen including but
not limited to any company which is for the time being the
Company's holding company as defined by Section 154 of the
Companjies AcL, 1948 or a subsidiary of the Company or of
the Company's holding company as so defined or any company,
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(L)

(M)

{N)

(0)°

(P)

(Q)

(R)

(S)

firm or person who is for the time being a member or
otherwise has any interest in the Company or is associated
with the Company in any business or venture or any other
person firm or company whatsoever. A guarantee shzll also
include any other obligation (whatever called) to pay,
purchase, provide funds (whether by advance of money the
purchase of or the subscription of shares or other
securities, the purchase of assets or services, or
otherwise) for the payment of or to indemnify against the
consequences of default in the payment of or otherwise be
responsible for any indebtedness of any other company firm
or person.

To promote any company for the purpose of acquiring all or

.

any of the property and liabilities of this Company, or for '

any other purpose which may seem directly or indirectly
calculated to benefit this Company.

To pay out of the funds of the Company all expenses which
the Company may lawfully pay of or incident to the

formation, registiation and advertising of or raising money .

for the Company, and the issue of its capital, or for
contributing to or assisting any company =ither issuing or
purchasing with a view to issue all or any part of the
Company's capital in connection with the advertising or
offering -the same for sale or subscription, including
brokerage and commissions for obtaining applications for or
taking, placing or underwriting or procuring the
underwriting of shares, debentures or debenture stock.

To remunerate any person, firm or company rendering service
to the Company whether by cash payment or by the allotment
to him or them of shares or securities of the Company
credited as fully paid up in full or in part or otherwise.

Generally to purchase, take on lease or exchange, hire, or
otherwise acquire any real or personal property and any
rights or privileges which the Company may think necessary
or convenient for the purposes of its business.

To receive money on deposit upon such terms as the Company
may approve.

To invest and deal with the moneys of the Company in such .
manner as may from time to time be determined,

To lend money with or without security, but not to carry on
the business of a registered money lender.

To borrow or raise or secure the payment of money in such
manner as the Company shall think fit, and in particular by
the issue of debentures or debenture stock, perpetual or
otherwise charged upon all or any of the Company's property
(both present and future), including its uncalled capitai,
and teo purchase, redeem or pay oZf any such securities.

Ty
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(T) To remunerate any company for services rendered or to be
rendered, in placing, or assisting to place, ox
: guaranteeing the placing or procuring the underwriting of
any of the shares or debentures, or other securities of the
Company or of any company in which this Company may be
interested or propose to be interested, or in or about the
conduct of the business of the Company, whether by cash
payment or by the allotment of shares, or securities of the
Company credited as paid up in full or in part, or
otherwise.

i (U) To subscribe for either absolutely or conditionally or

} otherwise acquire and hold shares, stocks, debentures,

! debenture stock or other obligations of any other company -
. having objects altogether or in part similar to those of

i this Company.

(V)

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of lading, warrants, debentures and
other negotiable and transferable instruments.

(W) To gell, lease, exchange, let on hire, or dispose of any
real or personal property or the undertaking of the
Company, or any part or parts thereof, for such
consideration as the Company may think fit, and, in
particular, for shares whether fully or partly paid up,
debentures or securities of any other company, whether or
not having objects altogether, or in part, similar to those
of the Company, and te hold and retain any shares,
debentures or securities so acquired and to improve,

H manage, develop, sell, exchange, lease, mortgage, dispose

of or turn to account or otherwise deal with all or any
part of the property or rights of the Company.

. (X) To adopt such means of making known the businesses and
products of the Company as may seem expedient, and in
particular by advertising in the Press, by circulars, by
purchase and exhibition of works of art orx interest, by
publication of books and periodicals, and by granting
prizes, rewards and donations.

’ (Y) To support, subscribe or contribute to any charitable or
public object and any institution, society or club which
may be for the benefit of the Company or its Directors,
officers or employees, or the Directors, officers and
employees of its predecessors in business, or of any

1 subsidiary, allied or associated company, or which may be
connected with any town or place where the Company carries
on business and to subsidise or assist any association of
employers or employees or any trade association. To give

! pensions, ¢gratuities, annuities or charitable aid to any
i person (including any Directors or former Directors) wuo
7 i may have served the Company or its predecessors in business

or any subsidiary, allied or associated company or to the
wives, children or other dependents or relatives of such
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S persons, to make advance provision for the payment of such
Lo pensions, gratuities or annuities as aforesaid by
establishing or acceding to such trusts schemes orx

X, arrangements (whether or not capable of approval by the
. Commissioners of Inland Revenue under any relevant
;f'x legislation for the time being in force) as may seem

expedient, to appeoint trustees or to act as trustee of any
N such schemes or arrangements.

. (2) To establish and contribute to any scheme for the purchase
or subscription by trustees of shares in the Company to be
held for the benefit of the Company's employees, and to
lend money to the Company's employees, to enable them to ‘
purchase or subscribe for shares xn the Company and to
formulate and carry into effect any scheme for sharing the
profits of the Company with employees or any of them.

(AA) To obtain any Provisional Order or Act of Parliament for
enabling the Company to carry any of its objects into
effect or for effecting any modifications of the Company's
constitution or for any other purposes which may seem
expedient, and to oppose any proceedings or applications :
which may seem calculated directly or indirectly to
prejudice the Company's interests.

3 et ey

(BB) To establish, grant and take up agencies in any part-of the
world, and to do all such other things as the Company may
deem conducive to the carrying on of the Company's
business, either as principals, or agents, and to
remunerate any persons in connection with the establishment
or granting of such agencies upon such terms and conditions
as the Company may think fit,.

(CC) To do all or any of the above things in any part of the
world and as principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents or othervwise,
and either alone or in conjunction with others and to
procure the Company to be registered or recognised in any
foreign country or place.

(DD) To distribute any of the property of the Company in specie
among the shareholders.

(EE) To amalgamate with.any other company having objects '
altogether or in part similar to those of this Company.

(FF) To do all such other things as are incidental or conducive i
to the attainment of the above objects, or any of them. i
And it is hereby declared that the word "company” in this

Clause shall be deémed to include any person or partnership or i

other body of persons whether domiciled in the United Kingdom or

elsewhere and words denoting the singular number only shall

include the plural number and vice versa, and so that the
objects specified in each paragraph of this Clause shall, except

6




ta

L

vhere otherwise expressed in such paragraph, be regarded as
independent objects, and in nowise limited or restricted by

reference to or inference from the terms of any othexr paragraph
cer the name of the Company.

4, The liability of the Members is limited.

5. The Share Capital of
100 shares of £1 each.

the Company is £100 diwvided into




WE, the several persons whose names and addra~ses are subscribed
are desirous of being formed inte a Company, in pursuance of
this Memorandum of Association, and we respactively agree to
take the number of shares in the Capital of the Company set

opposite onr respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of
OF SUBSCRIBERS : Shares taken
by each
Subscriber
CHRISTINE ANNE LEE, ., One
Blackfriars Hou e,
19, New Bridge Street,
London, EC4YV 6BY
LEGAL, EXECUTIVE (ASSOC)
LEGIBUS NOMINEES LIMITED'
For and on behalf of
LEGIBUS NOMINEES LIMITED
Blackfriars House, i
19, New Bridge Street, i
London, EC4V BBY One

DPATED the 15th March, 1984

WITNESS to all the above Signatures:-
Sandra Eely

Blackfriars House,

19, New Bridge Street,
London, EC4V 6BY

Secretary

.,



THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- of -~

HALCYON FINANCE LIMITED

PRELIMINARY.

1. (A) In these Articles "Table A" means Part I of Table
A in- the First Schedule to the Companies Act, 1948 as amended,
“the 1948 Act" means the Companies Act 1948 "the 1976 Act" means
the Companies Act 1976 and "the 1980 Act" means the Companies
Act 1980 and "the 1981 Act" means the Companies Act 198].

(B) The Requlations contained in Table A shall apply
to the Company save in so far as they are excluded or modified
hereby. The Regulations of Table A numbered 15, 24, 52, 54, 64,
75, 77, 79, 87, 88, 89, S0, 91, 92, 293, 94, 107, 128, 1282 and
136 shall not apply, but, subject as aforesaid, and in addition
to the remaining Regulations of Table A the following shall be
the Articles of Association of the Company.

PRIVATE COMPANY.

2. The Company is a private company and accordingly any
invitation to the public to subscribe for any shares or
debentures of the Company is prohibited.

SHARES.
3. The share capital of the Company is £100 divided into
100 shares of El each.
4, (A) The Directors sha.l have unconditional authority

to allot, grant options over, offer or otherwvise deal with or
dispose of any relevant securities of the Company to such
perscons, at such times and generally on such terms and
conditions as the Directors may determine. The authority hereby
conferred shall, subject to Section 14(S) of the 1980 Act, be
for a period of five years from the date of incorporation unless
renewed, varied or revoked by the Company in General Meeting,
and the maximum amount of relevant securities whicn may be

allotted pursuant to such authority shall be the authorised but

as yet unissued share capital of the Company at the date of
allotment.




(B) The Directors shall be entitled under the
authority conferred by sub-paragraph (A) of this Article or
under any renewal thereof to make at any time prior to the
expiry of such authority any offer or agreement which would or
might require relevant securities of the Company to be allotted
after the expiry of such authority.

5. The pre-emption provisions of subsections (1), (8) and
(7) of Section 17 of the 1980 Act shall not apply to any
allotment of the Company's equity securities.

6. The lien conferred by Regulation 11 of Table A shall
attach to fully paid shares and to all shares registered in the
name of any person indebted or under liability to the Company
whether he be the sole regist>red holder thereof or one of two
or more joint holders and shsll extend to all moneys presently
payable by him or his estate to the Company.

7. 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 not by the conditions of allotment thereof made
payable at fixed tines, provided that except in so far as may be
otherwise agreed between the Company and any Member in the case
of the shares held by him no call shall exceed one~fourth of the
nominal value of the share or be payable at less than one month
from the date fixed for the payment of the last preceding call,
and each Member shall (subject to receiving at least fourteen
days' notice specifying the time or times and place of payment)
pay to the Company at the time or times and place so specified
the amount cilled on his shares. A call may be revoked or
postponed as the Directors may determine,

8. Subject to the provisions of the 1981 Act, any shares
in thc capital of the Company may be issued on the terms that
they a.e, or at the option of the Company are to be liable, to
be redeemed on such terms and in such manner as the Company
before the issue of the shares may by Special Resolution
determine. - '

9. Subject to the provisions of the 1981 Act, the Company
may purchase its own shares (including any redeemable shares)
and make a payment in respect of the redemption or purchase of
any of its own shares otherwise than out of its distributable
profits or out of the proceeds of a fresh issue of shares,

NOTICES.

10. Every notice calling a General Meeting shall comply
Jith the provisions of Section 136(2) of the 1948 Act, as to
giving information to Members in regard to their right to
appoint proxies, and all notices and other communications
relating to a Ganeral Meeting which any Member is entitled to
receive shall also be sent to the Auditor for the time being of
the Company.

10




RESOLUTIONS.

11. Any such resolution in writing as is referred to in
Regulation 73A of Table A may consist of several documents in
the l.ke form each signed by one or mcre of the Members (or

their duly authorised representatives) in that Requlation
referred to.

TRANSFERS.

12. An instrument of transfer of a share (other than a
partly paid share) need not be executed on behalf of the

transferee and Regulaticn 22 of Table A shall be modified
accordingly.

13. The Directors may in their absolute discretion and
without assigning any reason therefor decline to register any
transfer of any share, wvhether or not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGE.

14. . All business shall be deemed special that is
transacted at an extraordinary general meeting, and alsc all
that is transacted at an annual general meeting with the
exception of declaring a dividend, the consideration of the
accounts, balahce sheets, and the reports of the Directors and
auditors, the election of Directors in place of those retiring,
the appointment of, and the fixing of the remuneration cf, the
auditors, and the fixing of the remuneration of the Directors.

15. If within half an hour from the time appointed for the
meeting a quorum is not »resent, the meeting, if convened upoen
the requisition of members, shall be dissolved; in any other
case it shall stand 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 a%
the adjourned meeting a quorum is not present within half an

hour from the time appointed for the meeting the meeting shall
be dissolved.

16. It shall. not be necessary to give any notice of an
adjourned meeting and Regulation 57 of Table A shall be
construed accordingly.

17. A poll may be demanded by the Chéirman oxr by any
Member present in person or by proxy and entitled to vote and
Regulation 58 of Table A shall be modified accordingly.

18. A Member for whom a recuiver, curator bhonis or other
person in the nature of a receiver or curator bonis has been
appointed by a Court in England and Wales or Scotland having
jurisdiction in that behalf on the ground that the Member is
incapable by reason of mental disorder of managing and
administering his property and affairs may vote, whether on a
show of hands or on a poll, by the person so appointed and that

11




person may appoint a proxy to vote on a poll on behalf of the
Member,

DIRECTORS.

19. Unless and until otherwise determined by the Company

in general meeting the number of Directors shall be not less
than two.

20. A Director need not hold any shares of the Coumpany to
qualify him as & Director but he shall be entitled to receive
notice of and attend at all General Meetings of the Company and
at all separate General Meetings of the holders of anv class of
shares in the Capital of the Company and Regulation 134 cf Table
A shall be modified accordingly.

21. If any Director shall be called upon to perform extra
services or to make special exertions in going or: residing
abroad or otherwise for any of the purposes of the Company, the
Company may remunerate the Director so deoing either by'a fixed
sum or by a percentage of profits or otherwise as may be
determihed by a resolution passed at a Board Meeting of the
Directors of the Company, and such remuneration may be either in
addition to or in substitution for any other remuneration to
which he may be entitled as a Director. o

22. The Directors may exercise all the powers of the
Company to borrow or raise money and to mortgage or charge its
undertaking, property and uncalled capital and subject to
Section 14 of the 1980 Act to issue debentures, debenture stock
and other securities as security for any debt, liability or
cbligation of the Company or of any third party.

23. Without prejudice to the obligation of any director to
disclose his interest in accordance with Section 199 of the 1948
Act (as amended by Section 60 of the 1580 Act) a Director may
vote as a Director in regard to any contract, transaction o-
arrangement in which he is irterested, or upon any matter
arising thereout, and if he coes so vote his vote shall be
counted and he shall be reckoned in calculating a quorum when
any such contract transaction or arrangement is under

consideration and Regulation 84 of Table A shall be modified
accordingly. ‘

24. A Director present at any meeting Cf Directors or
Committees of Directors need not sign his name in a book kept

for that purpose and Regqulation 86 of Table A shall be modified
accordingly.

25. The Directors on behalf of the Company may pay a
gratuity pension or allowance on retirement to any Director who
has held any other salaried office or place of profit with the
Company or on his death to his widow or dependants and may make
contributions to any fund and pay premiums for the purchase or
provision of any such gratuity, pension or allowance.

12




26. The office of Director shall be vacated if the
Director -

{2) becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(b) becumes prohibited from being a Director by
reason of any order made under Section 188 of the 1948 Act or
under Section 28 of the 1976 Act; or

(c) in the opinion of all his co-Directors becomes

incapable by reason of mental disorder of discharging his duties
as Director; or

(d) subject as hereinafter provided resigns his
office by notice in writing t» the Company.

i 27. & Director shall not retire by rotation and
Regulations 96 and 97 of Table A shall be modified accordingly.

28. A Director appeointed to £ill a casual vacancy or as an
additicn to the Board shall not retire from office at the Annual
General Meeting next following his appointment and the last
sentence of Regulation 95 of Table A shall be deleted.

29, The holder or holders of a majority in nominal value
of such part of the issued share capital of the Company as
confers the right for the time being to attend and vote at
general meetings of the Company may at any time or from time to
time by memorandum in writing signed by or on behalf of him or
them and left at or sent to the Registered Office of the Company
remove any Director from office or appoint any person to be a
Director. Such removal or appointment shall (in the absence of
contrary provision in the relevant memorandum) take effect
forthwith upon delivery of the memcrandum to the Registered
Office of the Company or on the date specified therein.

. 30. (A) Any Director may by writing undexr his hand
appoint (1)} any other Director, or (2) any other person who is
approved by the Board of Directors as hereinafter provided to be
his alternate; and every such alternate shall (subject to his
giving to the Company an address within the United Kingdom at
which notices may be served on him) be entitled to receive
notices of all meetings of the Directors and, in the absenca
from the Board of the D'irector appointing him, to attend and
vote at Meetings of the Directors, and to exercise all the
powers, rights, duties and authorities of the Director
appointing him: Provided always that no such appointment of a
person othe: than a Director shall be operative unless and until
the approval of ‘the Board of Directors by a majority consisting
of two~thirds of the whole Board shall have been given and
entered in the Directors' Minute Book. A Director may at any
time revoke the appointment of an alternate appointed by him,
and subject to such approval as aforesaid appeoint another person
in his place, and if a Director shall die or cease to hold the

13




,cffice of Director the appointment of his alternate shall
thereupon cease and determine. A Director acting as alternate
shall have an additional vobte at meetings of Directors for each
Director for whom he acts as alternate but he shall count as

only one for the purpose of determining whether a guorum be
present.

(B} Every person acting as an alternate Director
shall be an cfficer of the Company, and shall alone be
responsible to the Company for his own acts and defaults, and he
shall not be deemed to be the agent of or for the Director
appointing him. The remuneration of any such alternate Director
shall be payable out of the remuneration payable to the Diresctor
appeointing him, and shall consist of such portion of the
last-mentioned remuneration as shall be agreed between the
alternate and the Director appeinting him.

31. Any such resolution in writing as is referred to in
Regulation 106 of Table A may consist of several documents in
the like form each signed by one or more of the Directors for
the time being entitled to receive notice of a meeting of the
Directors and Regulation 106 of Table A shall be modified
accordingly.

3Z. No person shall be or become incapable of being
appointed a Director by reason only of his having attained the
age of seventy or any other age nor shall any special notice be
required in connection with the appointment or the approval of
the appointment of such person, and no Director shall vacate his
office at any time by reason only of the fact that he has
attained the age of seventy or any other age.

33. The Directors may from time to time appoint one or
more of their body to hold any executive office in the
management of the business of the Company including the office
of Chairman or Deputy Chairman or Managing or Joint Managing or
Deputy or Assistant Managing Director as the Directors may
decide such appeointment being (subject to Sectioinn 27 of the 1980
Act, if applicable) for such fixed term or without limitation as
to period and on such terms as they think fit and a Director
appointed to any executive office shall (without prejudice to
any claim for damages for breach of any service contract between
him and the Company) if he ceases to hold the office of Director

from any cause ipso facto and immediately c¢ease to hold such
executive office.

34. A Director holding such executive office as aforaesaid
for a fixed period shall not be entitled to resign as a Direcior

of the Company and Article 26(d) hereof shall be interpreted
accordingly.

CAPITALISATION OF PROFITS.

35. The Directors may with the authority of an Ordinary
Resolution of the Company:-

14




(a) subject as hereinafter provided, resolve to
capitalise any undivided profits of the Company (whether or not
the same are available for distribution and including profits
standing to any reserve) or, any sum standing to the credit of

the Company's share premium account or capital redemption
reserve fund;

(b) appropriate the profits or sum resolved to be
capitalised to the Members in proportion to the nominal amount
of Ordinary Shares (whether or not fully paid) held by them
respectively, and apply such profits or sum on thelr behalf,
either in or towards raying up the amounts, if any, for the time
being unpaid on any shares held by such Members respectively, or
in paying up in full unissued shares or debentures of the
Company of a nominal omount equal to such profits or sum, and
allot and distribute such shares or debentures credited as fully
paid up, to and amongst such Members, or as they may direct, in
the proportion aforesaid, or partly in ane way and partly in the
other: provided that the share premium account and the capital
redemption reserve fund and any such profits which are not
available for distribution may, for the purposes of this
Article, only be applied in the paying up of unissued shares to
be issued t¢ Members credited as fully paid;

(¢} resolve that any shares allotted under this
Article to any Member in respect of a holding by him of any
partly paid “Jrdinary Shares shall, so long as such Ordinary
Shares remain partly paid rank for dividends only to the extent
that such partly paid Ordinary Shares rank for dividend;

(d) make such provisions hv the issue of fractional
certificates or by payment in cash or otherwise as the Directors
think fit for the case of shares or debentures becoming
distributable under this Article in fractions;

(e) authorise any pe-son to enter on behalf of all
the Members concerned into an agreemant with the Cowmpany
providing for the allotment to them respactively, credited as
fully paid up, of any shares or debentures to which they may be
entitled upon such capitalisation (any agreement made under such

authority being thereupon effective and binding on all such
Members); and

(£) generally do all acts and things required to give
effect to such resolution as aforesaid.

36. The reference to "regulation 128 or 128A above' in
Regulation 129 of Table A shall be construed as if it were a
reference to Article 35 hereof.

PROVISION FOR EMPLOYEES.
37. The Company shall exercise the power conferred upon it

by Section 74(1l) of the 1980 Act only with the prior sanction of
a Special Resolution. If at any time the capital of the Company

15




is divided into different c¢lasses of shares, the exercise of
such power as aforesaid shall be deemed to be a variation of the
rights attached to each class of shares and shall accordingly
require the prior consent in writing of the holders of
three~-fourths in nominal wvalue of the issued shres of e, " ¢lass
or the prior sanction of an extraordinary resolution i isscc at a
separate meeting of the holders of the shares of eacl tias
convened and held in accordance with the provisions oi
Regulation 4 of Table A.

INDEMNITIES.

38. Every Director, Managing Director, agent, auditor,
secretary and other officer for the time being of the Company
shall be indemnified out of the assets of the Company against
any liability incurred by him in defending any proceedings
relating to his conduct as an officexr of the Company, whether
civil or criminal, in which judgment is given in his favour or
in which he is acquitted or in connection with any application
under Section 448 of the 1948 Act in which reljief is granted to
him by the court.

16
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

CHRISTINE ANNE LEE

Blackfriars House,
19, New Bridge Street,
Londen, EC4V G6BY

LEGAL EXECUTIVE (ASSOC)

LEGIBUS NOMINEES LIMITED

For and on behalf of
LEGIBUS NOMINEES LIMITED

Blackfriars House,
19, New Bridge Street,
Lenden, EC4V 6BY

DATED the 15th March, 1984,

WITNESS to all the above Signatures:-
Sandra Eely

. Blackfriars House,

18 New Bridge Street,

London, EC4V &BY

Secretary

B MDP.27.F.076.MAE
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8PECIAL REBOLUTION OF COMPANY NUMBER 1808597
Halcyonr ¥Finance Limited THE COMPANIES ACT 1985

By written resolution pursuant to section 381A Companies
Act 1985, which became effective on 2 December 1991, the
fellowing regplution has been agreed as a special
resolution: -

SPECIAL RESOLUTION

"THAT the regulations set out in the document attached to
this written resolution and signed for the purpose of
identification by us be and are hereby approved and
adopted as the articles of association of the Company in
substitution for and to the exclusion of the existing
articles of association of the Company".

s 8 e a8 LRI I B R 1

Secretary

Dated: @ \2- l{q {
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Table A

Company No. 1808597

THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

1.(1)

ARTICLES OF ASSOCIATION
of
Halcyon Finance Limited

(Adopted by special resolution
passed on 2 December 1991)

PRELIMINARY

Subject as otherwise provided herein, the regulations in

Table A in the Companies (Tables A-F) Regulations 1985 as amended
prior to the adoption of the articles ("Table A") shall apply to the
company to the exclusion of any other regulations which would fall to
constitute the comparny’s articles of association pursuant to section 8(2) of

the Act.

@

The following provisions of Table A shall not apply to the

company:—

@

(b}
©
(@
©
0

in regulation 1, the definitions of “the articles”, "executed"
and "the seal”;

regulation 2;

in regulation 38, the final sentence;
regulation 54;

regulations 60 and 61;

in regulation 62:—



Interpretation

(8)
(h)
@
@)
Ly
o
2.(1)

The articles

Director

The directors

Dividend
Member
Paid

The seal

(M

(if)

regulation 72;

regulation 88;

the words "not less than 48 hours” in sub-
paragraph (a);

the words "not less than 24 hours" in sub-
paragraph (b);

regulations 93 to 98 inclusive;

regulation 112;

regulation 115;

regulation 118.

In the articles, except where the subject or context othervise
requires, the words defined in the first column of the following table shall
bear the meanings set opposite them respectively in the second column.

These articles of association, incorporating
Table A (as applicable to the company), as
altered from time to time by special
resolution.

A director of the company.

The direciors or any of them acting as the
board of directors of the company.

Dividend or bonus.

A member of the company.

Paid or credited as paid.

The common seal of the company and
includes any official seal kept by the

company by virtue of sections 39 or 40 of
the Act,

References to a document being executed include references
to its being executed under hand or under seal or by any other method.



AP TR 1S
A

Share 2apital

Shares with special
rights

Allotment

References to writing include references to any visible
substitute for writing and to anything partly in one form and partly in
another form,

Words denoting the singular number include the plural
number and vice versa; words denoting the masculine gender include the
feminine gender; and words denoting persons include corporations.

Subject to the final paragraph of regulation 1 of Table A (as
applicable to the company), references to any provision of any enactment
or of any subordinate legislation (as defined by section 21(1) of the
Interpretation Act 1978) include any modification or re-enactment of that
provision for the time being in force.

Headings are inserted for convenience only and do not affect
the construction of the articles.

2} In the articles, (a} powers of delegation shall not be
restrictively construed but the widest interpretation shall be given thereto;
() the word "directors" in the context of the exercise of any power
contained in the articles includes any committee consisting of one or more
directors, any director holding executive office and any local or divisional
board, manager or agent of the company to which or, as the case may be,
to whom the power in question has been delegated; (c) no power of
delegation shall be limited by the existence or, except where expressly
provided by the terms of delegation, the exercise of that or any other
power of delegation; and (d) except where expressly provided by the terms
of delegation, the delegation of a power shall not exclude the concurrent
exercise of that power by any other body or person who is for the time
being authorised to exercise it under the articles or under another
delegation of the power.

SHARE CAPITAL

3. The share capital of the Company upon adoption of the
articles is £25,000,000, divided into 25,000,000 Ordinary shares of £]
each.

4. Subject to the provisions of the Act and without prejudice
to any rights attached to any existing shares or class of shares, any share
may be issued with such rights or restrictions as the company may by
ordinary resolution determine or, subject to and in default of such
determination, as the directors shall determine.

5. Subject to the provisions of the Act relating to authority,
pre-emption rights or otherwise and of any resolution of the company in
general meeting passed pursuant thereto, and, in the case of redeemable
shares, to the provisions of regulation 3 of Table A (as applicable to the

3
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To whom notice
must be given

Effectiveness of
special and
extraordinary
resalutions

Right to vote

Appointment of
proxy

Form of proxy

Validity of form of
proxy

corpany), all unissued shares for the time being in the capital of the
company shall be at the disposal of the directors, and the directors may
(subject as aforesaid) allot (with or without conferring a right of
renunciation), grant opiions over, or otherwise dispose of them to such
persons, on such terms and conditions, and at such times as it thinks fit.

NOTICE OF GENERAL MEETINGS

6. At the end of regulation 38 of Table A (as applicable to the
company) there shall be added the following sentence:—

"Subject to the provisions of the articles and to any
restrictions imposed on any shares, the notice shall be given
to all the Members and to all persons entitled to a share in
consequence of the death or bankruptey of a Member, but
need not be given to the directors in their capacity as
such."

PROCEEDINGS AT GENERAL MEETINGS

7. Where for any purpose an ordinary resolution of the
company is required, a special or extraordinary resolution shall also be
effective and where for any purpose an extraordinary resolution is required
a special resolution shall also be effective.

YOTES OF MEMBERS

8. Subject to any rights or restrictions attached to any shares,
on a show of hands every member who is present in person or by proxy
shall have one vote and on a poll every member present in person or by
proxy shall have one vote for every share of which he is the holder.

PROXIES AND REPRESENTATIVES OF BODIES CORPORATE

9. An instrument appointing a proxy shall be in writing under
the hand of the appointor or his attorney or, if the appointor is a
corporation, either under its common seal or the hand of a duly authorised
officer, attorney or other person authorised to sign it.

10, Instruments of proxy shall be in any usuat form or in any
other form which the directors may approve.

11, The instrument of proxy shall be deemed to confer authority
to vote on any amendment of a resolution put to the meeting for which it
is given as the proxy thinks fit. The instrument of proxy shall, unless the
contrary is stated therein, be valid as well for any adjournment of the
meeting as for the meeting to which it relates.
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Proxics of bodies
corporate

Allernates
representing more
than one director

Termination of
appointment

12, For 50 Jong as the company is a subsidiary, any director or
secretary of a body corporate which is a member of the company (each
such person being hereafter referred to as a “Qualifying Representative )
shall be recognised as the prexy of that body corporate unless the body
corporate has delivered to the company in relation to the meeting a valid
instrument of proxy which has not been revoked. If more than one
Qualifying Representative of a body corporate is present at any meeting
of the company, such persons shall agree between them who shall act as
proxy for the body corporate. In default of their promptly so agreeing,
the Chairman of the meeting shall direct which person shall act as proxy
of the body corporate and his decision shall be final. All acts done by 2
Qualifying Representative who acts as proxy pursuant to the provisions of
this article shall, notwithstanding that it afterwards bz discovered that theie
was a defect in his appointment or that he was disqualified from holding
office, or had vacated office, or that he was not authorised by the body
corporate to do the act in questica, be as valid as if such Qualifying
Representative had been duly sppointed and was qualified and had
continued to hold the relevant office and had been duly authorised to do
the act in question.

ALTERNATE DIRECTORS

13.(1) At the end of regulation 66 of Table A (as applicable to the
company) there shall be added the following sentence:—

"A director or any other person approved pursuant to
regulation 65 of Table A (as applicable to the company)
may act as alternate director to represent more than one
director, and an alternate director shall be entitled at
meetings of the directors or any committee of the directors
to one vote for every director whom he represents in
addition to his own vote (if any) as a director, but he shall
count as only one for the purpose of determining whether
a quorum is present,”

) At the end of regulation 67 of Table A (as applicable to the
company) there shall be added the following sentence:—

"The appointment of an altemate director shall also
determine automatically on the happening of any event
which, if he were a director, would cause him to vacate his
office as director,”
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3) The words "or in any other manner approved by the
directors” in regulation 68 of Table A (as applicable to the company) shali
be deleted and the following shall be added to that regulation:—

"and shall take effect in accordance with the terms of the
notice, subject to any approval required by regulation 65 of
Table A (as applicable to the company), on receipt of such
notice at the registered office of the company™.

DELEGATION OF POWERS OF THE DIRECTORS

14, The directors may delegate any of their powers to any
committee consisting of one or more directors. The directors may also
delegate to any director holding any executive office such of their powers
as the directors consider desirable to be exercised by him. Any ‘such
delegation shall, in the absence of express provision to the contrary in the
terms of delegation, be deemed to include authority to sub-delegate to one
or more directors (whether or not acting as a committee) or to any
employee or agent of the company all or any of the powers delegated and
may be made subject to such conditions as the directors may specify, and
may be revoked or altered. Subject to any conditions imposed by the
directors, the proceedings of a committee with two or more members shall
be governed by the articles regulating the proceedings of directors so far
as they are capable of applying.

15. The board may establish local or divisional 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 be
members of the local or divisional boards, or any managers or agents, and
may fix their remuneration. The board may delegate to any local or
divisional board, manager or agent any of the powers, authorities and
discretions vested in or exercisable by the board, with power to sub-
delegate, and may authorise the members of any local or divisional board,
or any of them, to fill any vacancies and to act notwithstanding vacancies.
Any appointment or delegation made pursuant to this article may be made
upon such terms and subject to such conditions as the briacé may decide
and the board may remove any person so appointed and may revoke or
vary the delegation but no person dealing in good faith and without notice
of the revocation or variation shall be affected by it.

16. The directors may appoint any person to any office or
employment having a designation or title including the word *director” or
attach to any existing office or employment with the company such a
designation or title and may terminate any such appointment or the use of
any such designation or title. The inclusion of the word "director” in the
designation or title of any such office or employment shall not imply that
the holder is 2 director of the company, nor shall the holder thereby be
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empowered in any respect to act as, or be deemed to be, a director of the
company for any of the purposes of the articles.

APPOINTMENT AND REMOVAL OF DIRECTORS

17.41) While the company is a subsidiary, Kingfisher pic (a
company registered in England with registered number 1664812) may
appoint any person to be a director or remove any director from office.
Every such appointment or removal shall be in writing and signed by or
on behalf of the said company and shalt take effect upon receipt at the
registered office of the company or by the secretary.

(2 While the company is a subsidiary, the directors shall have
power to appoint any person to be a director either to fill a casual vacancy
or as an addition to the existing directors, subject to any maximum for the
time being in force, and, subject to regulation 81 of Table A (as applicable
to the company), any director so appointed shall hold office until he is
removed pursuant to article 17.(1).

3) While the company is a subsidiary, regulations 73 to 80
(inclusive) shall not apply to the company and all references elsewhere in
Table A (as applicable to the company) to retirement by rofation shall be
modified accordingly.

18. At the end of regulatibn 81 of Table A (as applicable to the
company) there shall be added the following sub-paragraph:—

"s or

® he is requested to resign in writing by not less than
three quarters of the other directors. In calculating
the number of directors who are required to make
such a request to the director, (i) there shall be
excluded any alternate director appointed by him
acting in his capacity as such; and (ii) a director and
any aiternate director appointed by him and acting
in his capacity as such shall constitute a single
director for this purpose, so that the signature of
either shall be sufficient®.

DIRECTORS® APPOINTMENTS AND INTERESTS

19, The directors may exercise the voting power conferred by
the shares in any body corporate held or owned by the company in such
manner in all respects as they think fit (including the exercise thereof in
favour of any resolution appointing any or all of them directors of such
body corporate, or voting or providing for the payment or giving of
remuneration or other benefits to the directors of such body corporate).

7
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20. At the end of regulation 36 of Table A (as appiicable to the
company) there shall be added the following sub-paragraphi—

H; arld

() a director shall not in any circumstances be required to
disclose to the directors that he is a director or other officer

or, or employed by, oOf interested in shares Of other
securities of, any body corporate which js the ultimate

holding company of the company orisa subsidiary of such
ultimate holding company®.

GRATUITIES, PENSIONS AND INSURANCE

21.(1) without prejudice to the provisions of article 34, the
directors shall have the power to purchase and maintain insurance for of
for the benefit of any persons who are Of were at any time directors,
officers, or employees of the company, or of any other company which is
its holding company or in which the company or such holding company
has any interest whether direct or indirect of which is in any way allied
ta or associated with the company, OF of any subsidiary undertaking of the
company or any such other company, or who are Or were at any time
trustees of any pension fund in which employees of the company oOr any
such other company Of subsidiary undertaking are interested, including
(without prejudice to the generality of the foregoing) insurance against any
liability incurred by such persons in respect of any act or omission in the
actual or purported execution or discharge of their duties or in the exercise
or purported exercise of their powers or otherwise in relation to their
duties, powers or offices in relation to the company or any such other
company, subsidiary undertaking or pension fund.

(2) Without prejudice to the generality of regulation 83 of
Table A (as applicable to ihe company), no director of former director
shall be accountable to the company or the members for any benefit
provided pursuant 1o {his article and the receipt of any such benefit shall
not disqualify any person from being or becoming a director of the
company.

22. Pursuant to section 719 of the Act, the directors are hereby
authorised to make such provision as may seem appropriate for the benefit
of any persens employed or formerly employed by the company or any of
its subsidiaries in connection with the cessation or the transfer of the
whole or part of the undertaking of the company or any subsidiary. Amny
such provision shall be made by a resolution of the directors in accordance
with the said section.
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PROCEEDINGS OF DIRECTORS

23. Sulject to the provisions of the articles, the directors may
regulate their proceedings as they think fit. A director may, and the
secretary at the request of a director shall, call a meeting of the directors.
Notice of a meeting of the directors shall be deemed to be properly given
to a director if it is given to him personally or by word of mouth or sent
in writing to him at his last known address or any other address given by
him to the company for this purpose. It shall not be necessary to give
notice of a meeting to a director who is absent from the United Kingdom.
Questions arising at a meeting shall be decided by a majority of votes. In
the case of an equality of votes, the chairman shall have a second or

casting vote. Any director may waive notice of a meeting and any such
waiver may be retrospective.

24, A resolution in writing signed by all the directors entitled
to receive notice of a meeting of the directors or of a committee of the
directors (not being less than the number of directors required to form a
quorum of the directors) shall be as valid and effectual as if it had been
passed at a meeting of the directors or (as the case may be) a committee
of the directors duly convened and held and for this purpose; —

(@}  a resolution may consist of several documents to the same
effect each signed by one or more directors;

(b)  aresolution signed by an alternate director need not also be
signed by his appointor; and

(c)  a resolution signed by a director who has appointed an
alternate director need not also be signed by ¢.e alternate
director in that capacity.

25, Without prejudice to the first sentence of article 23, a
meeting of the directors or of a committee of the directors may consist of
a conference between directors who are not all in one place, but of whom
each is able (directly or by telephonic communication) to speak to each of
the others, and to be heard by each of the others simultaneously. A
director taking part in such a conference shali be deemed to be present in
person at the meeting and shall be entitled to vote or be counted in a
quorum accordingly. Such a meeting shall be deemed to take place where
the largest group of those participating in the conference is assembled, or,
if there is no such group, where the chairman of the meeting then is. The
word “meeting” in the articles shall be construed accordingly,
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26. A director may vote at any meeting of the directors or of
a committee of the directors on any resolution concerning a transaction or
arrangement with the company or in which the company is interested, or
concerning any other matter in which the company is interested,
notwithstanding that he is interested in that transaction, arrangement or
matter or has in relation to it 2 duty which conflicts or may conflict with
the interests of the company,

SEAL

217. The company may exercise the powers conferred by
section 39 of the Act with regard to having an official seal for use abroad.

DEEDS

28. Where the Act so permits, any instrument signed with the
authority of a resolution of the directors or a committee of the directors
by one director and the secretary or by two directors and expressed to be
execuied by the company as a deed shall have the same effect as if
executed under the seal, provided that no instrument which makes it clear
on its face that it is intended by the persons making it to have effect as a
deed shall be signed without the authority of the directors.

29, A document which is executed by the company as a deed
shall not be deemed to be delivered by the company solely as a result of
its having been executed by the company.

CERTIFICATION

30, 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 resolutions passed by the
company or the holders of any class of shares of 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. A
document purporting to be a copy of a resolution, or the minutes of or an
extract from the minutes of a meeting of the company or the holders of
any class of shares of the company or of the directors or any committee
of the directors that is certified as aforesaid shali be conclusive evidence
in favour of all persons dealing with the company upon the faith thereof
that such resolution has been duly passed or, as the case may be, that such

minutes or extract is a true and accurate record of proceedings at a duly
constituted meeting,
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Record dates for
dividends, cte.

Method of giving
notice

When notices by
post decmed
served

RECORD DATES

31. Notwithstanding any other provision of the articles, the
company or the directors may fix any date as the record date for any
dividend, distribution, allotment or issue, and such record date may be on,
or at any time before or after any date on which the dividend, distribution,
allotment or issue is declared, paid or made.

NOTICES

32. The company may serve or deliver any notice or other
document on or to a member either personally or by sending it by post in
a prepaid envelope addressed to the member at his registered address or
by leaving it at that address or by sending it by facsimile transmission to
the member at the last telephone number (if any) which the member has
given the company for this purpose. In the case of joint holders of a
share, all notices or other documents shall be served on or delivered to the
joint holder whose name stznds first in the register of members in respect
of the joint holding and any notice or other document so served or
delivered shall be deemed for all purposes sufficient service on or delivery
to all the joint holders. A member whose registered address is not within
the United Kingdom and who gives to the company an address within the
United Kingdom at which notices may be given to him shall be entitled to
have notices given to him at that address, but otherwise:—

(@  no such member shall be entitled to receive any notice
from the company;

(b)  without prejudice to the generality of the foregoing, any
notice of a general meeting of the company which is in fact
given or purports to be given to such members shall be
ignored for the purpose of determining the validity of the
proceedings at such general meeting,

33.(1) Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive evidence that the notice
was given. A notice sent by post shall be deemed given:—

(@)  if sent by first class post from an address in the United
Kingdom or another country to another address in the
United Kingdom or, as the case may be, that other country,
on the day following that on which the envelope containing
it was posted; '
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(b)  if sent by airmail from an address in the United Kingdom
to an address outside the United Kingdom, on the day
following that on which the envelope containing it was
posted; and

(¢©)  inany other case, on the fifth day following that on which
the envelope containing it was posted.

When other notices  (2) A notice left at the registered address of a member or sent
deemed given by facsimile transmission to a member at the last telephone number (if
any) which the member has given the company for this purpose shall be
deemed given at the time the notice is received.
INDEMNITY
Indemnity to 34, Subject to the provisions of the Act, but without prejudice
directors, officers,

ete.

to any indemnity to which a director may otherwise be entitled, every
director or other officer of the company shall be indemnified out of the
assets of the company against all costs, charges, losses, expenses and
liabilities incurred by him in the execution or discharge of his duties or the
exercise of his powers or otherwise in relation thereto, including (but
without limitaticn) any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his
favour (or the proceedings are otherwise disposed of without any finding
or admission of any material breach of duty on his part) or in which he is
acquitted or in connection with any application in which relief is granted
to him by the court from liability for negligence, default, breach of duty
or breach of trust in relation to the affairs of the company.
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CCMPANIES FORM No, 225(2)

Notice of new accounting

reference date given after the

end of an accounting reference
period by a parent or subsidiary
undertaking or by a company subject
to an administration order

Pursuant to section 225(2) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies Company Number

Name of Company 1808597

Halcyon Finance Limited

" gives notice that the company’s new accounting
reference date on which the previous

accounting reference period and each Day Month
subsequent accounting reference period of
the company is to be treated as coming, or 31 110 1
as having come, to an end is
Bay Month Year
The previous accounting reference period of
the company is to be treated as EXTENDED 3 110 1 1| 9 97 &
ang is tc be treated as having come to an
end on

If this notice is given by a company which is a subsidiary or parent
undertaking but which is not subject to an administration order, the
following statement should be completed:

The company is a SUBSIDIARY undertaking of Kingfisher plc

company number 1664812
the accounting reference date of which is 31 January

If this notice is given by a company which is subject to an administrstion
order, the following statement should be completed:

An administration order was made in relation to the company on
and it is stil1 in force.

. 3
2ol T

Signed DesignationDECRe Ry Date2).§ Ay
Presentor’s name, address For official use

telephone number and D.E.B. Post room
reference (if any):

R J Hunter

T t—_—
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CONPANTES HOUSE 93768754

North West House
119, Marylebone Road
L ONDON
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