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The Companies Act 1985

Private Company Limited by Shares

of (O 343

COMP. NIESH USE
R. DELAMORE LIMITED

{As adopted by Special Resolution passed 30th March 1990)
In these articles

the Act’ means the Companies Act 1985 and every statutory modification or re-enactment thereof

for the time beng 1n force

‘Table A’ means Table A in the Compantes (Tables A-F) Regulations 1985 as amended by the
Companies (Tables A-F) (Amendment) Regulations 1985

The regulations contained 1n or incorporated in Table A shall apply to the Company save nsofar
as they are excluded or vaned hereby or are inconsistent herewith and such regulations (save as
so excluded varied or inconsistent) and the articles hereinafier contained shall be the regulations

of the Company

Regulations 54, 73-80 (inclusive), 85, 86, 94-98 inclusive and 118 of Table A shall not apply to
the Company

SHARE CAPITAL

The share capital of the Company at the date of the adoption of these articles 1s £100,000 divided
into 90,000 ‘A’ ordinary shares of 50 pence each and 110,000 ordinary shares of 50 pence each

The nights attaching to the respective classes of shares shall be as follows
Income
The profits of the Company available for distribution shall be applied as follows

311 first in paying to the holders of the ‘A’ ordinary shares a fixed cumulative preferential
net cash dividend (heremnafter in these articles referred to as ‘the Fixed Dividend’) of

11 pence per annum on each share payable yearly on the 31st December
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second m paying to the holders of the “A’ ordinary shares as a class 1n respect of each
financial year of the Company a cumulative preferential net cash dividend (heremafter
in these articles referred to as ‘the Participating Dividend’) of a sum equal to 12% of
the Net Profit (calculated as heremnafter provided) of the Company and 1ts subsidiaries
for the relevant financial year provided that there shall be deducted from the
Participating Dividend a sum equal to the total of any Fixed Dividend paid in respect of
that year The Participating Dividend (if any) shall be paid not later than 6 months after
the end of each successive accounting reference period of the Company or not later
than 14 days after the annual general meeting at which the audited accounts of the

Company for the relevant financial year are presented, whichever 1s earlier

For the purpose of calculating the Participating Dividend, the expression “Net Profit’
shall mean the net profit of the Company and its subsidiaries calculated on the
historical cost accounting basis and shown 1n the audited consolidated profit and loss
account of the Company and its subsidiaries for the relevant financial year (to the

nearest £1)

(a) before any payment or provision 18 made for any dividend on any share 1n the
capital of the Company or any of its subsidiaries or for any other distribution or
for the transfer of any sum to reserve and before making any provision for

writing off goodwill or charging or crediting extra-ordinary items,

(b) before deducting any corporation tax {or any other tax levied upon or measured
by reference to profits or gamns) on the profits earned and gains realised by the

Company and its subsicharies,

{c) Dbefore deducting any sum 1n excess of £55,000 in the aggregate in respect of
emoluments (including amounts referred to i paragraph 22(3) of schedule 5 of
the Act) payable to the Company’s and any subsidiary’s directors and former
directors (other than directors appointed by 31) where such directors are
interested 1n shares 1n the Company and their connected persons (as defined by
section 839 Income and Corporation Taxes Act 1988) such sum (as increased
annually hereunder) to be adjusted annually {on an upwards only basis) on 30
Aprl each year commencing on 30 April 1991 by a percentage equal to the
percentage increase in the retail price index published by the Government to 31

March in the year in question from the 31 March 1n the previous year

third 1n paying to the holders of the ‘A’ ordinary shares in respect of each financial year

of the Company a cumulative preferential net cash dividend (hereinafter in these
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articles referred to as ‘the Additional Dividend’) on each share of an amount which,
when added to the Fixed and Participating Dividend paid for the same financial year,

shall equal

(a) the aggregate of any dividend paid 1n such financial year pursuant to article
3 14(c) below on all of the ordinary shares held by or on behalf of the
Company’s and any subsidiary’s directors and former directors and their
connected persons (as defined below) (herenafter in these articles referred to as

the ‘Directors Shares’), and

(b) the Excess Remuneration (as hereinafier defined) divided by the number of the

Directors Shares n 1ssue on the date of adoption of these articles of association

For the purpose of calculating the Additional Dividend the expression ‘Excess
Remuneration’ shall mean emoluments {(including amounts referred to n
paragraph 22(3) of Schedule 5 of the Act) in excess of £55,000 (increased as
heremafter provided) in the aggregate (or such other sum as may be agreed n
writing from time to time by the holders of the ‘A’ ordinary shares) payable in
respect of the relevant financial year to the Company’s and any subsidiary’s
directors and former directors (other than directors appointed by 31) where such
directors are interested i shares 1n the Company and their connected persons (as
defined by section 839 Income and Corporation Taxes Act 1988) after deducting
income tax at the basic rate on such excess sum The said sum of £55,000 (as
increased annually hereunder) shail be adjusted annually (on an upwards only
basis) on 30 Apnil each year commencing on 30 Apnl 1991 by a percentage
equal to the percentage ncrease in the retail price index published by the
Government to 31 March in the year in question from 31 March in the previous
year The Additional Dividend (if any) shall be paid on the due date for payment
of the Participating Dividend

No dividend shall be declared or paid to the holders of ordinary shares in any financial

year of the Company unless and until

(a) the Fixed Dividend and the Participating Dividend (if any) and the Additional
Dividend (if any} has been paid n full in respect of that financial year and in

respect of all previous financial years of the Company, and

(b) 1n respect only of dividends to be declared or paid to Mr Peter Wood (or his

successors in title pursuant to article 8 2 hereof) for such period until the ‘Loan’
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as defined in the Loan and Subscription agreement dated 30 day of March 1990
1s repatd n full in accordance with the said agreement a dividend may be
declared, but not paid if all the requirements of this article 3 1 4 are met with the

exception that the Loan 1s still outstanding in whole or in part,

but subject thereto the profits which the Company may determine to distribute in any

financial year shall be appled

(c) first in paying to the holders of the ordinary shares a dividend for such year on
each share of an amount up to but not exceeding the amount of the Participating
Dividend or if greater the amount of the Fixed Dividend paid on each ‘A’

ordmary share for such year,

(d) secondly, with the prior wnitten consent of a 75% majority of the holders of the
‘A’ ordinary shares (such consent not to be unreasonably withheld) in
distnbuting the balance of such profits amongst the holders of the ‘A’ ordinary
shares and the ordinary shares (par1 passu as 1f the same constituted one class of

share)

Every dividend shall be distributed to the appropriate shareholders pro-rata according
to the amounts paid up or credited as paid up on the shares held by them respectively

and shall accrue on a daily basis

Unless the Company has insufficient profits avatlable for distribution and the Company
1s thereby prohibited from paying dividends by the Act the Fixed Dhividend and the
Participating Dividend and the Additional Dividend shall (notwithstanding regulations
102 to 108 inclusive contamned 1n Table A or any other provision of these articles and m
particular notwithstanding that there has not been a recommendation of the directors or
resolution of the Company in general meeting) be paid immedsately on the due date and
if not then paid shall be a debt due by the Company and be payable in prionity to any
other dividend provided that if due to delays in the preparation of the audited accounts
of the Company the Participating Dividend cannot be calculated by the date 1t 1s due for
payment then there shall be paid forthwith an interim dividend in respect of the

Participating Dividend of a sum equal to the last Participating Dividend payable

The Company shall procure that each of its subsidianies which has profits available for
distnibution shall from time to time declare and pay to the Company such dividends as
are necessary to permut lawful and prompt payment by the Company of the Fixed

Dhividend and the Participating Dividend and the Additional Dividend
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Capital

On a return of assets on liquidation or capital reduction or otherwise, the assets of the Company

remaining after the payment of 1ts habilities shall be applied as follows

321 first 1n paying to the holders of the ‘A’ ordinary shares £1 per share together with a sum
equal to any arrears, deficiency or accruals of the dividends on the ‘A’ ordinary shares

calculated down to the date of the return of capital,

322 second 1n paying to the holders of ordinary shares per share a sum equal to the amount

of capital paid on each ‘A’ ordinary share and

323 the balance of such assets shall be distnbuted amongst the holders of the ‘A’ ordinary
shares and ordinary shares (pan passu as 1f the same constituted one class of share) in
proportion to the amounts paid up or credited as paid up on the ‘A’ ordinary shares and

ordinary shares held by themn respectively
Conversion

The holders of the ‘A’ ordinary shares may at any time convert the whole of their ‘A’ ordinary

shares into a like number of ordinary shares and the following provisions shall have effect

331 the conversion shall be effected by notice in writing given to the Company signed by
the holders of a 75% majonty of the ‘A’ ordmary shares and the conversion shall take
effect immediately upon the date of delivery of such notice to the Company unless such
notice states that conversion 1s to be effective when any conditions specified 1n the
notice have been fulfilled in which case conversion shall take effect when such

conditions have been fulfilled,

332 forthwith after conversion takes effect the holders of the
ordnary shares resulting from the conversion shall send to the Company the certificates
in respect of their respective holdings of ‘A’ ordinary shares and the Company shall
1ssue to such holders respectively certificates for the ordinary shares resulting from the

conversion,

333 the ordinary shares resulting from the conversion shall rank from the date of conversion
par1 passu 1n all respects with the remammng ordinary shares in the capital of the

Company,

334 on the date of conversion the Company shall pay a dividend to the holders of the ‘A’

ordinary shares of a sum equal to any arrears, deficiency or accruals of the dividends on
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the ‘A’ ordinary shares calculated on a daily basis to the date of conversion and the
Participating Dividend shall be calculated pro rata according to the profits of the
Company and 1ts subsidiaries for the relevant financial year down to the date of such
conversion such profits to be calculated by the Company on a basis acceptable to the

holders of the ‘A’ ordinary shares
CLASS RIGHTS

Whenever the capital of the Company 1s divided into different classes of shares the special rights
attached to any class may be varied or abrogated either whilst the Company 1s a going concern or
during or in contemplation of a winding up, only with the consent i writing of the holders of a
75% majority of the 1ssued shares of that class Without prejudice to the generality of this article,
the special nghts attached to the ‘A’ ordinary shares shall be deemed to be vaned

by the calling of a meeting of the Company (which 1n these articles shall include the 1ssue by the
Company of a written resolution pursuant to regulation 53 of Table A) for the purpose of
effecting any alteration or increase or reduction or sub-division or consolidation of the authorised
or 1ssued caprtal of the Company or of any of its subsidiaries, or any vanation of the nghts
attached to any of the shares for the time being 1n the capital of the Company or of any of its

subsidiaries, or

by the disposal of the undertaking of the Company or of any of 1ts subsidiaries or any substantial

part thereof or by the disposal of any share in the capital of any subsidiary of the Company, or

by the acquisition of any interest 1n any share in the capital of any company by the Company or

any of 1ts subsidiaries; or

by the application by way of capitalisation of any sum 1n or towards paying up any debenture or

debenture stock of the Company, or

by any alteration of the restricions on the powers of the directors of the Company and its

substdiaries to borrow give guarantees or create charges, or
by the calling of a meeting of the Company for the purpose of winding up the Company, or

by the calling of a meeting of the Company to approve the redemption of any of the Company’s

shares or a contract by the Company to purchase any of 1ts shares, or

by the calling of a meeting of the Company for the purpose of amending the Company’s

memorandum or amending or adopting new articles of association of the Company, or
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by any alteration of the Company’s accounting reference date, or

by the entering into of a wnitten service agreement with any director or connected person (as
defined by section 839 Income and Corporation Taxes Act 1988) or the material vanation of any

such existing service agreement with any such person
FURTHER ISSUE OF SHARES

Notwithstanding any other provisions of these articles the directors shall be bound to offer to any
member of the 31 Group (as hereinafter defined) for the time being holding shares in the capital
of the Company such a proportion of any shares forming part of the equity share capital of the
Company which the directors determme to i1ssue as the aggregate nominal vatue of shares in the
equity share capital of the Company for the time being held by such member of the 31 Group
bears to the total 1ssued equity share capital of the Company immediately before the 1ssue of the
shares Any shares 1ssued to a member of the 31 Group pursuant to such offer shall be 1ssued
upon no less favourable terms and conditions than those issued to any other person and so that
such shares shall at the request of 31 be registered 1in the name or names of any one or more

members of the 31 Group

For the purposes of these articles the expressions “31° shall mean 31 ple {a subsidiary of 31 Group
plc) and ‘a member of the 31 Group® shall mean 31 Group ple, 31 and any other subsidhary of 31
Group ple

LIEN

The lien conferred by regulation 8 of Table A shall apply to all shares of the Company whether
fully paid or not and to all shares registered in the name of any person indebted or under hability

to the Company whether he be the sole registered holder thereof or one of several jownt holders
CALLS

The Lability of any member mn default 1n respect of a call shall be increased by the addition at the
end of the first sentence of regulation 18 in Table A of the words “and all expenses that may have

been incurred by the Company by reason of such non-payment.’
TRANSFER OF SHARES

The directors shall refuse to register any transfer of shares made in contravention of the
provisions of articles 9 and 11 but shall not be entitled to refuse to register any transfer of shares
made under article 8 2 or 10 or any transfer to which the consent n writing of all the members

for the time being 1s given
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Subject to article 11 any member may during his lifetime transfer or by will bequeath or
otherwise dispose of on death any shares to or to trustees for the spouse or any child or remoter

1ssue (including a child by adoption) of such member

Subject to article 10 every member who desires to transfer any share or shares (hereinafter called
the Vendor’) shall give to the Company notice in writing of such desire (heremnafter called a
“Transfer Notice’). Subject as hereinafter mentioned a Transfer Notice shall constitute the
Company the Vendor’s agent for the sale of the share or shares specified theremn (herenafter
called ‘the Sale Shares’) m one or more lots at the discretion of the directors to all the members
of the Company other than the Vendor at a price to be agreed upon by the Vendor and the
directors or in the case of difference at the price which a chartered accountant (acting as an expert
and not as an arbitrator) nominated by agreement between the Vendor and the Company or in
default of such agreement by the President for the time bemng of the Institute of Chartered
Accountants 1n England and Wales shall by wniting under his hand certify to be in his opinion a
fair value thereof on a going concern basis as between a willing seller and a willing buyer and
ignoning any reduction n value which may be ascribed to the Sale Shares by virtue of the fact
that they represent a minonty interest The Transfer Notice may contain a provision that unless
all the shares comprised theren are sold by the Company pursuant to this article none shall be

sold and any such provision shall be binding on the Company

If a chartered accountant 1s asked to certify the fair value as aforesaid his certificate shall be
delivered to the Company and as soon as the Company receives the certificate it shall furmish a
certified copy thereof to the Vendor and the Vendor shall be entitled by notice 1n writing given to
the Company within ten days of the service upon him of the certified copy to cancel the
Company’s authority to sell the Sale Shares The cost of obtaining the certificate shall be borne
by the Company unless the Vendor shall give notice of cancellation as aforesaid n which case

the Vendor shall bear the said cost

Upon the price bemg fixed as aforesald and provided the Vendor shall not
give notice of cancellation as aforesaid the Company shall forthwith offer the Sale Shares to all
members (other than the Vendor) pro rata as nearly as may be in proportion to the existing
numbers of shares held by such members giving details of the number and price (being the fair
value) of such Sale Shares The Company shall mvite each such member as aforesaid to state 1n
writing within twenty-one days from the date of the notice whether he 1s willing to purchase any
of the Sale Shares so offered to him and 1If so the maximum thereof which he 1s willing to
purchase If at the expiration of the said period of twenty-one days there are any Sale Shares
offered which any of the members hereinbefore mentioned has not so stated their willingness to

purchase the Company shall offer such shares to such members as have stated in writing their
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withingness to purchase all the shares previously offered to them pro rata as nearly as may be m
proportion to existing numbers of shares (excluding any Sale Shares) then held by them which

offer shall remain open for a further period of twenty-one days

If the Company shall pursuant to the above provisions of this article find a member or members
of the Company willing to purchase all or any of the Sale Shares the Vendor shall be bound upon
receipt of the fair value to transfer the Sale Shares (or such of the same to which the Company
shall have found a purchaser or purchasers) to such persons and if the Vendor shall make default
in so doing the Company shall 1f so required by the person or persons willing to purchase such
Sales Shares receive and give a good discharge for the purchase money on behalf of the Vender
and shall authonse some person to execute transfers of the Sale Shares in favour of the
purchasers and shall enter the name of the purchasers m the Register of Members as the holder of

such of the Sale Shares as shall have been transferred to them as aforesaid

If the directors shall not have found a member or members of the Company willing to purchase
all of the Sale Shares pursuant to the foregoing provisions of this article the Vendor shall at any
fime within six months after the final offer by the Company to 1ts members be at liberty to sell
and transfer such of the Sale Shares as have not been so sold to any person at a price being no

less than the fair value

Notwithstanding any other provisions of these articles a transfer of any shares in the Company
held by any member of the 31 Group may be made between the member 1n the 31 Group holdmng
such shares and any other member 1n the 31 Group without restriction as to price or otherwise and

any such transfer shall be registered by the directors
LIMITATION ON TRANSFER OF CONTROL

No sale or transfer of the legal or beneficial interest in any shares in the Company may be made
or validly registered without the previous written consent of a 75% majority of the holders of the
‘A’ ordinary shares 1f as a result of such sale or transfer and registration thereof a Controthing

Interest (as hereinafter defined) is obtamed in the Company

1111 by acompany (other than a company to which paragraph I1 I 2 applies) or a person or
persons (other than a company) who was or were not a member or members of the
Company on the date of adoption of these articles of association unless the proposed
transferee or transferees or his or their nominees are independent third parties acting in
good farth and has or have offered to purchase all the ‘A’ ordinary shares at the

Specified Price (as heremafter defined), or
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by a company mm which one or more of the members of the Company or persons acting
in concert (which expression shall have the meaning ascribed to it in the January 1988
Edition of the City Code on Takeovers and Mergers) with any member of the Company

has or as a result of such sale or transfer will have a Controlling Interest

For the purpose of this article

1121

1122

1123

the expression ‘a Controlling Interest” shall mean an interest (within the meanmg of
Schedule 13 Part I and Section 324 of the Act) in shares 1n 2 company conferring in the
aggregate 50% or more of the total voting rights conferred by all the 1ssued shares in

that company,

the expressions ‘transfer’ and ‘transferee’ shall include respectively the renunciation of
a renounceable letter of allotment and the renouncee under any such letter of allotment,

and
the expression ‘the Specified Price’ shall mean the higher of -

{a) aprice per share of £1 plus a sum equal to any arrears, deficiency or accruals of
the dividends on such share grossed up at the rate of corporation tax then in force

calculated down to the date of sale or transfer, and

(b) a price per share at least equal to that offered or paid or payable by the proposed
transferee or transferees or his or their nommees for any other shares 1n the
Company plus an amount equal to the relevant proportion of any other
consideration (in cash or otherwise) received or receivable by the holders of such
other shares which having regard to the substance of the transaction as a whole
can reasonably be regarded as an addition to the price paid or payable for such
other shares provided that 1f any part of the price per share 1s payable otherwise
than by cash the holders of the ‘A’ ordinary shares may at their option elect to
take a price per share of such cash sum as may be agreed by them having regard

to the substance of the transaction as a whole,

and 1n the event of disagreement the calculation of the Specified Price shall be referred
to an umpire (acting as expert and not as arbitrator) nominated by the parties concerned
(or 1n the event or disagreement as to nomination, appointed by the President for the
time being of the Institute of Chartered Accountants in England and Wales) whose

decision shall be final and binding,
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i

All other regulations of the Company relating to the transfer of shares and the rnight to registration

of transfers shall be read subject to the provisions of this article
VOTING

Subject to any special nghts or restrictions as to votng attached to any shares by or in
accordance with these articles, on a show of hands every member who (being an individual) 1s
present 1n person or (beng a corporation) 1s present by a representative not being himself a
member, shall have one vote, and on a poll every member who is present in person or by proxy
or (bemg a corporation) 1s present by a representative or by proxy shall have one vote for every

50p i nominal amount of shares 1n the capital of the Company of which he 15 the holder
APPOINTMENT OR DIRECTORS

The directors may appoint a person who 1s willing to act to be a director, either to fill a vacancy

or as an additicnal director
PROCEEDINGS OF DIRECTOR

Notice of every meeting of the directors shall be given to each director
at any address supplied by him to the Company for that purpose whether or not he be present in
the United Kingdom provided that any director may waive notice of any meeting either
prospectively or retrospectively and 1f he shall do so 1t shall be no objection to the validity of

such meeting that notice was not given to him

Subject to the provisions of the Act and provided that he has disclosed to
the directors the nature and extent of any materal interest of his, a director notwithstanding his

office

1511 may be a party to or otherwise interested in any transaction or arrangement with the

Company or in which the Company 1s 1n any way interested,

1512 may be a director or other officer of or employed or a party to any transaction or
arrangement with or otherwise nterested in any body corporate promoted by the

Company or in which the Company 1s 1n any way interested,

1513 may or any firm or Company of which he 1s a member or director may act mn a
professional capacity for the Company or any body corporate in which the Company 1s

in any way interested,
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1515
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shall not by reason of his office be accountable to the Company for any benefit which
he denives from such office service or employment or from any such transaction or
arrangement or from any interest in any such body corporate and no such transaction or
arrangement shall be liable to be avoided on the ground of any such interest or benefit,

and

shall be entitled to vote and be counted in the quorum on any matter concerning

paragraphs 151 1 to 15 1 4 above

For the purposes of this article

1521

1522

1523

a general notice to the directors that a director is to be regarded as having an interest of
the nature and extent specified in the notice 1n any transaction or arrangement 1n which
a specified person or class of persons 1s interested shall be deemed to be a disclosure
that the director has an mterest in any such transaction of the nature and extent so

specified,

an interest of which a director has no knowledge and of which 1t 1s unreasonable to

expect him to have knowledge shall not be treated as an interest of his, and

an nterest of a person who 1s for any purpose of the Act (excluding any statutory
modification not in force when these articles were adopted) connected with a director
shall be treated as an interest of the director and in relation to an alternate director an
interest of his appointor shall be treated as an terest of the alternate director without

prejudice to any interest which the alternate director has otherwise

SPECIAL DIRECTOR

Notwithstanding any other provisions of these articles 31 shall be entitled to appoint as a director

of the Company any person (herein referred to as ‘a Special director’) approved by the directors

(whose approval shall not be unreasonably withheld) and to remove from office any person so

appomnted and (subject to such approval) to appomnt another person in his place The

remuneration and reasonable expenses to be paid to a Special director shall be payable by the

Company and shall be such sum as may be agreed between him and the Company or failing

agreement such reasonable sum as shall be fixed by 31 Upon request by 31 the Company shall

also procure that a Special director be appointed a director to any subsidiary of the Company
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DIRECTORS’ BORROWING POWERS

Subject as heremafier provided the directors may exercise all the powers of the Company

(whether express or impled)
of borrowing or securing the payment of money,

of guaranteeing the payment of money and the fulfilment of obligations and the performance of

contracts, and

of mortgaging or charging the property assets and uncalled caprtal of the Company and (subject
to section 80 of the Act) of 1ssming debentures but so that

the directors of the Company shall procure that the aggregate amounts for the time bemng
remaming undischarged by virtue of any of the foregoing operations by the Company or any
subsidiary of the Company and by virtue of any like operations by the Company or any
subsidiary of the Company (including any hability (whether ascertained or contingent) under any
guarantee for the time being tn force and including amounts due under any hire purchase, credit
sale, conditional sale or leasing agreements (other than Ieases of real or heritable property) as can
in accordance with current accounting practice be attributed to capital but excluding inter-
company loans, mortgages and charges) shall not without the previous sanction of the ‘A’
ordinary shareholders” exceed a sum which be the greater of £680,000 or twice the aggregate of
the nominal amount of the share capital of the Company for the time being 1ssued and paid up or
credited as paid up and the amounts for the time being standing to the credit of the capital and
revenue reserves and the share premium account of the Company and all its subsicharies
(excluding any amounts arising from the writing up of the book values of any capital assets any
amounts attributable to goodwill and minority interests and any amounts set aside for future

taxation) ali as shown by the then latest audited consolidated balance sheet of the Company,

no such sanction shall be required to the borrowing of any sum of money ntended to be applied
in the repayment (with or without premium) of any moneys then already borrowed and

outstanding, notwithstanding that the same may result in such limit being exceeded,

no lender or other person dealing with the Company shall be concerned to see or enquire whether
the hmit imposed by this article 15 observed and no debt or habihty incurred n excess of such
limit shall be invalid and no secunty given for the same shall be invalid or ineffectual except in
the case of express notice to the lender or recipient of the security or person to whom the hability
1s tncurred at the time when the debt or hability was incurred or the security given that the limit

hereby imposed has been or was thereby exceeded,
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177 except with the previous sanctton of the holders of the ‘A’ ordinary shares no mortgage or charge
shall be created on any part of the undertaking property or assets of the Company or any
subsidiary of the Company except for the purpose of secuning moneys borrowed from any
member of the 31 Group with interest thereon and from bankers with interest thercon and bank

charges
18 INDEMNITY

Subject to the provisions of the Act but without prejudice to any indemnity to which a director
may otherwise be entitled, every director or other officer or auditor of the Company shall be
mdemmnified out of the assets of the Company against all costs, charges, losses, expenses and
habihties incurred by him i the execution of his duties or in relation thereto including any
hability mcurred by him in defending any proceedings, whether civil or crimnal, in which
judgment 1s given i his favour or 1n which he 1s acquitted or the proceedings are otherwise
disposed of without any finding or admission of any matenal breach of duty on his part or in
connection with any application 1in which relief 1s granted to him by the court from liability for

neghgence, default, breach of duty or breach of trust in relation to the affairs of the Company
19 OBLIGATIONS OF MINORITY SHAREHOLDERS

If the shareholders holding the majority of the equity share capital of the Company agree to sell
all of therr equity shares in the Company then any shareholders of the Company each holding less
than ten per cent of the equity share capital of the Company shall, 1f so called upon by fourteen
days prior notice in writing served on them by the shareholders holding such majority, be obliged
to sell the whole of their holdings to the same purchaser for no less than the same consideration

per share that the majority shareholders have agreed to so sell each of their shares
Names and Addresses of Subscribers

SUNDER MANSUKHANI
Classic House

174-180 Old Street
LONDOCN

ECIV 9BP

LYNN HUGHES
Classic House
174-180 Old Street
LONDON

EC1V 911P

Dated the 4th day of January 1990
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WITNESS to the above Signatures

MAURICE GRIFFIN
Classic House
174-180 Old Street
LONDON

ECIV 9BP

15
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The Companies Act 1985
Private Company Limited By Shares
MEMORANDUM OF ASSOCIATION
of
R. DELAMORE LIMITED

(As amended by Special Resolution passed 29th January 2010)

1 The Company’s name 1s R Delamore Limted

2 The Company’s registered office 1s to be situated 1in England and Wales

3 The hability of Members 1s lirmted

4 The Share Capital of the Company 1s £100,000 divided into 110,000 Ordinary Shares of 50 pence

each and 90,000 *A’ Ordinary Shares of 50 pence each *

5 WE, the subscrnibers to this Memorandum of Association wish to be formed into a Company
pursuant to this Memorandum, and we agree to take the number of shares shown opposite our

respective names
Names and Addresses of Subscribers Number of Shares taken by each Subscriber

SUNDER MANSUKHANI ONE
Classic House

174-180 Old Street

LONDON

EC1V 9BP

LYNN HUGHES ONE
Classic House

174-180 Old Street

LONDON

EC1V 9BP

Dated the 4th day of January 1990

WITNESS to the above Signatures
MAURICE GRIFFIN Classic House
174-180 Old Street LONDON
EC1V 9BP

* The name of the Company was changed from Dashmatic Limited on 2 Apnl 1990
* The Share Capital of the Company was increased from £1,000 by Spectal Resolution passed on 30th March 1990
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