COMPANIES ACT 1985 TIME RETAIL FINANCE LYMITED

COMPANY LIMITED BY SHARES COMPANY NO. 2243231

At a general meeting of the above named compnny, duly convened and held on
27 February 1997, the foltowing resolutions were passed:

SPECIAL RESOLUTION

1. THAT the regulations {in the form of the princ produced to the meeting
marked "A" and initialed for identilication purposes by the chairman of the
meeting) be adopred with immediate etfect as the new articles of association of
the Company to replace in their entirety the existing articles of association of
the Company.,

ORDINARY RESOLUTIONS

2. THAT the authorised share capital of the Company be increased with
immediate etfece from £20,000,002 to ,£21,000,000 by the creation ot:

(a) 499,998 additional ordinary shares of [1 each (the ‘@rdinary Shares
having the rights set out in the new articles of associaton referred to in
resolution 1 above: and

{b) 500,000 redeemable prefecence shares of £1 each {the Prefevertce Shaves
having the rights set out in the new articles of association referred to in
resolution 1 above.

3. THAT the directors be generally and unconditionally auchorised with
immediace cffect for the purposes of section 80 of the Companies Act 1985 to
aliot relevant sccurities (as defined in that section) comprising the Ordinary
Shares and the Preference Shares at any time or times during the period expiring
at the end of five (5) years from the dare on which this resolution s passed
provided that the Company may betore such expiry make an offer or agreement
which would or might require relevane securities to be allotted afier such expiry
and the dircctors may allot relevane sccurities in pursuance of such offer or
agreement as if the authority conferred by this resolution had not expired.

Director/ Conpany Secretary

Presented by:

Freshficlds

065 Fleet Street

London EC4Y 1HS

Tel: 0171 936 4000

Fax: 0171 832 7001 (T i e
(Reference: ECB/DW/HB) , /” I” ” ”
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COMPANIES ACT 1985 TIME RETAIL BINANCE LIMITED

CoMPANY LIMITED BY SIHARES CoMPANY NO. 2243231

At a general meeting of the above named company, duly convened and held on
27 February 1997, the following resolutions were passed:

SPECIAL RESOLUTION

1. THAT the regulations (in the lorm of the prine produced to the inceting
marked "A" and initialed for jdentification purpases by the chairman ot che
meeting) be adopted with immediate effect as the new artcles of assochtion of
the Company to replace in their entirety the existing articles of association of
the Company.

QORDINARY RESOLUTIONS

2. THAT the authorised share capital of the Company be increascd with
immediate effece from £20,000,002 to £,21,000,000 by the creation of:

(@ 499,998 additional ordinary shares of L1 each (the Ordinary Shares)
having the rights set out in the new articles of association referred 1o i
resolfution 1 above; and

(b) 500,000 redeemable preference shares of L1 each (the Preference Shares)
having the rights set out in the new articles of association referred to in
resolutions 1 above,

3. THAT the directors be generally and unconditionally authorised witch
immediate effect for the purposes of section 80 of the Companies Act (985 o
allot relevant securities (as defined in that section) comprising the Ordinary
Shares and the Preference Shares at any tme or times during the period expiring
a« the end of five (5) years from the date on which this resolution is passed
provided that the Company may before such expiry make an offer or agreement
which would or might require relevant securities to be allotted afier such expiry
and the directors may alloe relevant securities in pursuance of such offer or
agreement as if the authority conferred by this resolution had not expired.

Director/Crimpany Sceretary

Presented by:

Freshfields

65 Fleet Street

London ECAY 1145

Tel: 0171 G215 4000

Fax: 0171 832 7001
{Reference: ECB/DVI/HEB,
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Company Number 224,231

THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHAIES

ARTICLES OF ASSOCIATION
of
TIME RETAIL FINANCE LIMITED

(Adopred by special resolution passed on
27 February 1997)

PRELIMINARY

1.(1) Subject as otherwise provided hercin, the regulations in Table A in the Tuble A
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 company’s articles of association
pursuant to section 8(2) of the Act.

(2)
()

(b)
(c)
(c)
(e}
)
(@
(h)

The following provisions of Tuable A shall not apply to the company:~

in regulation 1, the definitions of “the articles”, “exccuted” and “the
seal”’;

regulation 2;

regulation 3;

in regulation 38, the final sentence;
regulation 54;

in regulation 39, the final sentence;
regulations 60 and 61;

in regulation 62: -

LVo70160.137/38 + ECH/DGW




(i) the words “not less than 48 hours” iy sub- paragraph (a);

(i) the words “nat less than 24 hours” in sub- paragraph (b);

) regulation 64;

® regulations 73-81 inclusive and all references elsewhere in Table A 1o
retirement by rotation shall not apply accordingly;

(k) regulation 88;

it regulations 93 to 98 inclusive;

(m)  regulation 102;
() regulation 112;
(0}  regulation 115; and

(p)  regulation 118,

2.(1) In the articles, except where the subject or context otherwise requires,
the words defined in che first column of the following table shall bear the
meanings set opposite them respectively in the second column.

the Act

cthe articles

Lrusiness day

director

the directors

Deutsche Bank Group

dividend

member

LV970160,137/38+

The Companies Act 1985 including any
modification or re-enactment thereof for the
time being in force.

These arcicles of association, corporating
Table A (as applicable to the company), a
altered  from time ro time by spectal
resolution.

Any day other than a Saturday, Sunday or
public holiday.

A director of the company.

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

Deusche Bank AG and any wholly-owned
subsidiary of Deutsche Bank AC.

Dividend or bonus.

A member of the company.
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The common seal of the company and
includes any official seal kepe by the company
by virtue of sections 39 or 40 of the Act.

the seal

As defined in section 736 and 736A of the
Act.

wholly-owned subsidiary

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

References to writing include references to any visible substicute tor
writing and to anything partdy 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 | of Table A (as applicable 10
the company), references to any provision of any enaconent or of any
subordinate legishtion (as defined by scetion 21(1) of the Interpretation
Act 1978) include any modification or re-enactment of that provision for
the time being in foree.

Headings are imserted for convenience only and do not affece the
construction of the articles,

I thie articles, {a) powers of delegation shalt not be reserictively construed
but the widest interpretation shall be given thereto; (1) the word
“directors” in the context of the exercise of any pc ¥er 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; (¢) no power of

delegation shall be limired by the existeuce or, except where expressly
provided by the terms of delegation, the exercise of that or any other
power of delegation; aud (d) except where expressly provided by the
ters 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 auchorised to exercisc it under the articles or under
another delegation of the pewer,

SHARE CAPITAL

3 The share capital of the company upon adoption of the artcles is
£21,000,000 divided into 20,500,000 ordinary shares of” 41 cach (the Orndinary
Shares) and 500,000 redecmable Prefercuce Shares of £ each vithe Preference
Shares).  Such shares shall entitle the holders o the respective rights and
prvileges, and subject them to the respective restrictions and provisions,

LV970)60.137/38+ Bage 3
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contained in these articles, but save as otherwise provided in these articles, the
Qrdinary Shares and the Preference Shaves shall have the sane rights and rank
pani passu in all respects.

4, The rights attaching to the Ordinary Shares and the Preference Shares are Share sights
as follows:

{1)  As regards the income:

The profits of the company available for distribution which the company
may detennine to distribute in respect of any f(inancial year ot the
company (the Profits) shall be dealr with as follows:

() cach Preference Share shall confer on the holder thercof s right to
a fixed cumulative preferential dividend payable out of the Protics
(the Preference Dividend) at the rate of 8 per cent. per annum
(exclusive of any associated tax credit) on the amount for the rime
being paid up (or credited as paid up) ou each Preference Share;

(b)  the Preference Dividend shall accrue on a daily basis and shall be
payable annually in arrear on 26 January (or if such date is not a
business day, o the next following business day) in cach year in
respect of the year ending on that dace. The first such payment
shall be made on 26 January 1998 in respect of the perod from
the date of issue of the Preference Shares until 26 January 1998
(bue if a Redemption Date (as defined in article 5(4)) is earlier
than any of the dates mentioned in this article 4(1){b}, then any
arrears, deficiency or accrual of the Preference Dividend shall he
paid as a dividend 1o the extent permitted by law {whether such
dividend has been declared or not) on the Redemption Date).
The Preference Dividend shall be paid to the holder(s) of the
Preference Shares whose name(s) appear on the register at 12 noon
on the day hefore the relevant payment date and shall be
computed on the busis of the actual number of days clapsed and a
365 day year; and

()  thereafter, the balance of the Profits shall be discributed pro rata
amongst the holder(s) of the Qrdinary Shares.

(2} As regards capital:

On a winding up or on any other retm of capital or assets on a
liquidation or otherwise, the assets of the company available for
distribution amongst the sharcholders (the Assets) shall be dealt wit as
follows:

(1) each Preference Share shall confer on the holder thereof the right,
in priority to any holder of any other class of shares, to receive an

LV970160.137/38+ Page 4
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amouuc or amounts together equal to the aggregate of the capital
paid up {or crediced as paid up) on cach Preference Share and an
amount equal to any arrears, deficiency or aceruals of the
Preference Dividend, payable whether such dividend has been
declared or not, such arrears, deficiency or accruals being paid as a
dividend to the extent permiteed by law; and

(b)  thereafter, the balance of the Assets shall be distribiced pro
amongst the holder(s) of the Ordinary Shares.

(3)  As regards voting;

() each Preference Share shall confer on the holder thereof the right
to receive notice, w attend, speak and vote at any general meeting
of the company, but votes shall be cast ac any such meeting in
accordance with article 14; and

(b)  each Ordinary Sharr ™ Il confer on the holder thereof the right to
receive notice, to attend, speak and vote at any general mecting of
the company, but votes shall be cast at any such meeting in
accordance with article 14.

()  Limdtations
No Pretarence Share shall:

(@) confer any right to participate in the profits or assets of the
company other than as set out in articles 4(1)(), (1) and 4(2)(a);

(b)  confer any right to participate in any offer or invigation by way of
rights or otherwise to subscribe for shares in the company; or

() confer any right to reccive any shares credited as paid up wholly
or in part by way of a capitalisation of profits or reserves.

5.(1) Subjecr to the provisions of the Act, the issued Preference Shares shall be Right to
- reaediny
redecimable as follows:

(®)  the company shall have the right from time to time at any tme on
or after 31 May 1997 to redeem all or part of the isued
Preference Shares by grving to the 1egistered holder written notice
of the exercise by the company of such redemption rights; (
Company Redemption Notice)

(b)  cach holder of Preference Shares shall have the right, at any dme
on or after 31 August 1998 to require the redemption by the
company of all (but not part) of the Preference Shares held by
such holder by giving to the company (at its prncipal place of

IV970160.137/38+ Page 5
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business) written notice of the exercise by that holder of such
redemption rights; (1 Preference Skarcholder Redemption Nofice)

{e} 2 notice requiring the redemption of all of the isued Preference
Shares shall be deemed to have been served on cach holder of
Preference Shares if at any time after the adoption of these articles,
there are no directors in cxistence, and at a general mceting
convened for the purpose of appointing new  directors, no
resolution is passed for the appointment of such new directors {the
Total Redemption Notice). The Total Redeinption Notice shall
be deemed to have been served on the day atter the day on which
such general meeting ook place.

(2} The holder of such Preference Shares to be rede-med shall surrender to Surrender of
the company (at its principal place of business) on or before the fifth ?::?:f:,,t“dm
business day after the giving (or the deemed giving) of, as the case may
be, the Company Redemption Notice, the Preference Sharcholder
Redemption Notice or the Total Redemption Notice (the Redemption
Date) the certificate(s) for his Preference Shares which are to be
redeemed for cancellation, and upon such cancelladion, the company shall
pay to such holder the amount payable in respect of such redemption.

(3)  The company shall pay on each Preference Share so redeemed an amount Payment of
or amounts together equal to the aggregate of the sum credited as being f,e,?,:‘,‘;';f"o"
paid up on that Preference Share and any arrears, deficiency or accruals of
the Preference Dividend calculated up to (but not mcluding) the
Redemption Date (whether such dividends have been declared or not),
such arrears, deficiency or accruals being paid as a dividend to the extent
permitied by law and the Preference Dividend thereon shall cease to
accrue from (and including) that date unless upon surrender of the
certificate(s) for such Preference Shares, payment of the redemiption
monies and any outstanding Preference Dividend shall be refused, in
which case such outstanding Preference Dividend shall continue ro

accrue up to (but not including) the date of payment.

(4} The Preference Shares redeemed as aforesaid shall be cancelled and the Conecllation
. . of redecnted
company shall not be entitled to reissue the same. shaces

c. Subject to the provisions of the Act and without prejudice to any rights Sfmr}'s] with

. . . special rijthes
attached to any existing shares or class of shares, any share may be issued wighy TCO® TR
such rights or restrictions as the company may by ordinary resolution determine,

7. Susject to the provisions of the Act and without prejudice to any rights Redeemmbln
attached to any existing shares or class of shares, shares may be issued which are T

to be redecmed or are to be Fable w be redeemed at the option of the company

or the helder on such terms and in such manner as may be provided by these

articles.
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8, Subject te any contrary direction given by the company in general
meeting and ta the provisions of the Act and of these articles, the directors are
authorised to create, allot, deal with or dispose of the Ordinary Shares which are
authorised but unissued at che date of the adoption of these articles to such
persons aud on such tenns as they think fie. The authority given to the directors
shall expire five years from the date on which the resolution adopting these
articles was passed, but the directors may allot or dispose of such Ordinary Shares
after such expiry in pursuance of an offer or agreement made by the company
after such expiry.

9. The provisions of section 89(1) of the Act do not apply to the company.
TRANSFER OF SHARES

10.(1) Each issued Ordinary Share (or any interest in any such issued Ordinary
Share} may from time to time be transferred without restriction by the
holder thereof.

(2)  Subject to article 10(3), no Preference Sharc {or any interest in any
Preference Sharc) may be transterred by the holder theseof without the
prior written consent of the holder(s) of the majority of the issucd

Ordinary Shares (such consent o be exercisable in che sole discregion of

such holder).

(3) Al (but vot part) of the Preference Shares wmay be transferred by the
holder thercof to any meniber of the Deutsche Bank ¢ sroup without the
prior writtenn consent of the holder(s) of the majority of the issued
Ordinary Shares. '

NOTICE OF GENERAL MEETINGS

11 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 nuposed
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 nced pot be given to the directors in their capacity as
such.”

PROCEEDINGS AT GENERAL MEETINGS

12. Where for any purpose an ordinary resolution of the company s
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.

LV970160.137/38+ Page 7
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13. No business shall be transacted at any general meeting of the company
unless a quorum is present at the meeting when the meeting proceeds to
business and also when such business is voted on and the quorum for any general
meeting shall be the holder(s) of the majority of the isued Ordinary Shares
(whether attending the meeting in person or represented by proxy or in the case
of a corporate member attending by duly authorised representative) and the
holder(s) of the majority of the issued Preference Shares {whether awending the
meeting in person or represented by proxy or in the case of a corporate member
attending by duly authorised representative). Regulation 40 of Table A shall noc

apply.
VOTES OF MEMBERS

14.(1) At cach general meeting of the company, the holder(s) of, on the one
hand, the Ordinary Shares, aud on the other hand, the holder(s) of the
Preference Shares, shall have equal voting rights. This equality of voting
rights shall be achieved in accordance with the provisions of article 14(2).

{2} Onashow of hands or on a poll, cach holder of Ordinary Shares present
in person, by proxy or by corporate representative and entitded to vore

shall cach have a number of votes equal to the number of the holder(s) of”

Preference Shares similarly present and entitled to vote; and cach such
holder of Preference Shares shall each have a number of vores equal to
the number of holders of Ordinary Sharcs similarly present and enticled
to vote.

15, Regulation 50 of Table A shall not apply and accordingly, in the case uf
an equality of votes {whether on a show of hands, or on a poll) the chainnan
shall not be entitled to a second or casting vorte.

PROXIES AND REPRESENTATIVES OF BODIES CORPORATE

16, An instrunient 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 ic.

I7. Instruments of proxy shall be in any usual form or in any other fonn
which the directors may approve.

18.  The instrument of proxy shall be deemed to confer authority to vote on
any amendment of a resolution put to the meeting for which st is given us the
proxy thinks fi. The instrument of proxy shall, unless the contrary s stated
therein, be valid as well for any adjournment of the meeting as for the meeting
to which it rclares.

19. Ay director or secretary of a body corporate which is 2 mewmber of the
company {each such person being hercafter referred to ns 2 “Qualifying

LV970162,137/36+ Page 8
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Representative™) shall be recognised as the proxy of that body corporate uniess
the body corporate has delivered to the company in relation to the meeting a
valid instrument of proxy appointing some other person which has not been
revoked. If more than one Qualifying Represcutative of a body comorate 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 ace as
proxy of the body corporate and his decision shall be final. Al acts done by a
Qualifying Representative who acts as proxy pursuant to the provisions of chis
article shall, notwithstanding chat it afterwards be discovered that there 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 question, be as valid as if such Qualifying Representative had been duly
appointed and was qualified and had continued to hold the relevant office and
had been duly authorised to do the act in question.

ALTERNATE DIRECTORS

20.(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 altermate dircctor ro
represent mare than one director, and an alternate dircctor shall he
entitled at meetings of the directors or any committee of the directors o
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 Tuble A (s applicable to the company)
there shall be added the following sentence:—

“The appointment of an alternate director shall also determine
automatically on the happening of any event which, if he were 4
director, would cause him to vaeate his office as director.”
(3)  The words “or in any other manner approved by the dircctors” in
regulation 68 of Table A {as applicable to the company} shall be deleted
and the following shall be added to that regulation:—

“and shall take cffect in accordance with the tenns 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”.

LY970160.137/384 Page 0
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DELEGATION OF POWERS OF THE DIRECTORS

21, The directors may delegate any of their powers to any conunittee Coumitres
consisting of one or more directors. The directors may also delegate co any rectors
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 torms of delegation, be
deemied to include authority to sub-delegate to one or more directors (whether

Or not acting as A committee) or to any employee or agenc of the company all or

any of the powers delegated and may be made subject to such conditions as the
dircctors may specify, and vy be revaked 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,

22,  The board may eseablish local or divisional boards or agencies for Local bourds,
managing any of the affairs of the company, cither in the United Kingdom or
clsewhere, and may appoint any persous 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, autherities and discretions vested in or exercisable by the board, wich
power ta sub-delegare, and may suthorise 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 nuay be made upon
such terms and subject to such conditions as the board may decide and the board
may reniove any person so appointed and may revoke or vary the delegation but

no person dealing in good faith and without notice of the revecaton or
variation shall be affected by it.

23.  The dircctors may appoint any person to any office or employment Offices
having a designation or dtle including the word “director” or atach to any :';‘.?,ﬁ“d'““ the
existing office or employment with the company such a designation or tite and “director”
may terminate any such appoitment 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 cmployment shall not imply that the holder is a director of the

company, nor shall the holder thereby be 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 OF DIRECTORS

24. The directors imay appoint a person who is willing to act to be a director Appeinment
' .. . . of directors

cither to I} a vacancy or as an additional director, provided that the

appoinunent does nat cause the number of directors to excesd any nuinber

fixed by or in accordance with the articles as the maximum number of dircctors.

LV970160.137/384 Page 10}
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DISQUALIFICATION AND REMOVAL OF DIRECTORS

25, The office of a director shall be vacated if Disqualification
and removal of
, . ; . directors
() he ceases to be a director by virtue of any provision of the Act or he

becomes prohibited by law from being a director; or

(b}  he becomes bankrupt or mukes any arrangement or composition with his
creditors generally; or

() he is, or may be, suflering from mental disorder and either:

(i) he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Ace 1983 or, in
Seotland, an application for admission under the Mental Health
(Scotland) Act 1960, or

(ii) an order is made by a court having jurisdiction (whether in the
Usiited Kingdom or elsewhere) in matters concerning  niental
disorder for his detention or for the appointment of a receiver,
curator honis or other person to exercise powers with respect to
his property or affairs; or

(d)  he resigns his office by notice to the company; or

{e) he shall for more than nine consccutive months have been absent
without permission of the directors from meetings of directors held
during that period and the directors resolve that his office be vacated.

DIRECTORS" AFPOINTMENTS AND INTERESTS

26.  The directors may excreise the voting power conferred by the shares in Exercise by
any body corporate held or owned by the company in such mamner in all 3::?np:tll'l'ygi‘:tfs
respects as they think fr (including the exercise thercof i favour of any
resolution appointing any or all of them directors of such body corporate, or
voting or providing tor the payment or giving of remuneration or other beuefits

to the directors of such body corporate).

27. At the end of regulation 86 of Table A {as applicable 1o the company) Notification
there shall be added the following sub-paragraph:~ o interests

“eand

(¢)  adirector shall not in any circumstances be required to disclose o
the dircctors that he 1s a director or other officer of, or employed
by, or interested in shares or other securities of any bady corporate
which is a member of the company or any group undertaking {as
defined in the Act) of such body corporate®.
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GRATUITIES, PENSIONS AND INSURANCE

28.(1) Without prejudice to the provisions of article 41, the directors shall have surance
the power to purchase and maintain insurance for or for the benelit of
any persons who are or were at any e 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 intcrest
whether dircat or indirect or which is in any way allied to or associated
with the company, or of any subsidiary undertaking of the compeny or
any such other company, or who are or were at any time trustees of any
pension fund in which employees of the company or any such other
company or subsidiary undertaking are interested, including (without
prejudice to the generality of the foregoing) insurance against any labilicy
incurred by such persons in respect of any act or omission in the actual or
purported execution or discharge of rtheir 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 85 of Table A {as Dirsccors noc
applicable to the company), no director or former director shall be ;2.':.:‘:.:,‘:
accountable to the company or the members for any benefit provided
pursuant to this article and the receipt of any such benefit shall not

disqualify any person from being or becoming a director of the company.

29.  TPursuant to scetion 719 of the Act, the dircctors arc hereby authorised to Section 719
make such provision as may scem appropriate for the bencfit of any persous of the Act
employed or formerly employed by the company or any of its subsidiarics in
connection with the cessation or the transfer of the whole or part of the
undertzking of the company or any subsidiary.  Any such provision shall be

made by a resolution of the directors in uccordance with the said scction.

PROCEEDINGS OF DIRFCTORS

30.  Subject to the provisions of the articles, the dircctors may regulate their Convening
proceedings as they think fit. A director may, and the secretary at the request of 1R
a director shall, call a mecting of the directors. Notice of a meceting of the
directors shall be deemed o be properly given to a director if it js given to him
personally or by word of mouth or sent in wiiting © him ac 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  meeting shall be decided by a
majority of votes. In the case of an equality of votes, the chairman shall not

have a sccond or casting vote. Any dircctor may waive notice of a meeting aud

any such wajver may be retrospective,
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31 A resolution in writing signed by all the directors entitled to receive
notice of a meeting of the directors or of a commitiee 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 2 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 cach
signed by one or more directors;

(b)  a resolution signed by an alternate dirceror need not also be signed by his
appointor; and

{©) a resolution signed by a director whe has appointed an alternate director
need not also be signed by the alternate director in that capacity,

32. Without prejudice to the first sentence of article 30, a meeting of the
dircctors or of a commictee of the directors may consise of a conference between
dircctors who are not all in one place, but of whom each is able (directly or by
telephonic commuuication) to speak to each of the others, and to be heard by
cach of the others simultancously. A director taking part in such a conference
shall be deemed to be present in person at the meeting and shall be entitled ro
vote or be counted in a quorn 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 chaiman of the meeting
then is. The word “meeting” in the articles shall be construed accordingly.

33. A dirccror may vote at any meeting of the directors or of a committee of
the directors on any resolution concerning a transaction or arrangement wich 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
transactions, arrangement or matter or has in relation to it a duty which conflicts
or may conflict with the interests of the company.

SEAL

34, The company may exercise the powers conferred by section 39 of the
Act wich regard to having an official scal for use abroad.

DEEDS

35.  Where the Act 5o pennits, any instruient signed with the authonty of a
resoluzion of the directors or a committee of the directors by ane director and
the secretary or by two directors and expressed to be executed by the company
as a deed shall have the same cffect as if executed under the seal, provided that
no instrument which makes it clear on its face tha: it is intended by the persons
making it to have effect as a deed shall be signed without the authoricy of the
directors,
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36. A document which is executed by the company as a deed shall not be ll’;'-li;fcry of
. . . doggds

deemed to be delivered by the company solely as a resule of its having been

executed by the company.

CERTIFICATION

37. Any director or the secretary or any person appointed by the directors for Cortified
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 dircctors or any committec

of the directors, and any books, records, documents and accounts refating 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 ot a resolution, or

the minutes of or an extract from the minutes of a meeting of che company or

the holders of any class of shares of the company or of the directars or any
committee of the directors that is certified as aforesaid shall be conclusive
evidence in favour of all persons dealing with the company upon the faith
thercot that such resolution has heen duly passed or, as the case may be, that

such minutes or extrace is a true and accurate record of proceedings at a duly
constituted mecting,

RECORD DATES

38, Notwithstanding any other provision of the articles, the company or the Record utes
directors may fix any date as the record date for any dividend, distribution, E?:,‘hwdu"d*'
allotment or issue, and such record date may be on, or at any tme before or
alter any date on which the dividend, distribution, allotment or issue is declared,

patd or made.
NOTICES

39.  The company may serve or deliver any notice or other document on or Method of
to a member cither personally or by sending it by post in a prepaid covelope ¥R 10
addressed to the wember at his registered address or by leaving it at that address

or by sending it by facsimile cransinission 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 stands first in the register of
members in respect of the joint halding and any notice or other document so

served or delivered shall be deeined for all purposes sufficient service on or

delivzry to all the joint holders. A member whose registered address is nor

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 o

have nodces given to him at that address, buc otherwise:—

(1) uno such member shall be enttled w receive any unotice from the
company;
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without prejudice to che generality of the foregoing, any notice of
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. When notices by
post deemed served

40.01)

Proof that an envelope containing a uotice was properly addressed,
prepaid and posted shall be conclusive evidence that the notice was
given. A notice sent by post shall be deemed given:-

{a) if sent by tirst 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 couutry, on the day following that on
which the envelope conzaining it was posted;

if sent by ainnail 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

(c) in any other case, on the fifth day following that on which the
envelope containing it was posted.

{2) A notice left at the registered address of a member or sent by facsimile
transinission to a member at the last telephone number (G any) which the
member has given the company for this purpose shall be deemed given at

the time the notice is received.
INDEMNITY

41, Subject to the provisions of the Act, bur without prejudice ro any
indemnity o which a director may otherwise be entided, cvery director or
other officer of the company shall be indemnified out of the assets of the
company against all costs, charges, losses, expenses and Habilitics incurred by him
n the execution or discharge of his duties or the exercise of his powers or
otherwise in relation thereto, including (but without mitation) any liability
incurred by him in defending any proceedings, whether civil or eriminal, in
which judgment is given in his favour (or the proccedings are otherwise
disposed of without any finding or adinission 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 fiability for negligence, defaule,
breach of duty or breach of trust in relation to the affairs of the company.
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