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THE COMPANIES ACT 1985 AND 1989

A

PUBLIC COMPANY LIMITED BY SHARES

MEMORARDUM OF ASSOCIATION
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*POUNDLAND ple

1. The Company's name is Poundland plc
2. The Company is to be a public company

3. The Company's registered office is to be situated in England
and Wales.

4. The Company's objecks are:-

(A) (i) To carry on within and without the United Kingdom the
business of exporters, importers, manufacturers, agents,
brokers, general merchants and dealers, both wholesale and
retail in commodities of each description and all commercial
goods, manufactured goods and all goods for personal and

*By Special Resolution passed on 22nd April 1993 the Company changed its name

from Pound Land Limited to Poundland Limited

*By Special Resolution passed on 4{th March 1994 the Company applied for re-

registration as a public company under the name Poundland plc
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household use and copsumption, oraament, recreation and
amusement, and generally in all raw materials, manufactured
goods, materials, provisions and general preduce and also the
business of storage, contractors, wharfingers, carriers, shipping
and forwarding agents, warehousemen and store-keepers; and o
carry on any other business which is calculated directly or
indirectly to enhance the value of any of the Company”’s business,
property, rights or assets; and to carry on the aforesaid
businesses, either together as a single business or as separate
and distinct businesses in any part of the world

(ii) To carry on the business of financial consultants,
financiers and industrial bankers, capitalists, financial
agents and advisors for commodities, goods, wares, vehicles,
spparatus, machinery and articles of every description and
in connection therewith or otherwise to loan and advance
money to and to purchase accounts on behalf of such persons,
firms or companies concerned in any way whatever in the
sale or purchase in manner aforesaid of the beforementioned
articles or goods; to carry on the business of fimancing
transactions and guaranteeing or giving security for the
payment of money or the performance of any obligation or
undertaking; to carry on the business of financiers,
financial agents, bill discounters; company promoters,
underwriters, and dealers in stocks, shares, loans,
annuities and other securities, mortgage brokers and

insurance agents.

(B) To carry on any other trade or business which can, in the
opinion of the Board of Directors, be advantageously carried

nn by the Company.

(C) To acquire by purchase, lease, exchange, hire or otherwise,
or to hold for any estate or interest, any land, buildings,
easements, rights, privileges, concessions, patents, patent
rights, licences, secret processes, machinery, plant, stock-
in-trade and any real or personal property of any kind
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(E)

(F)

(G)

N

necessary or convenienk for the purposes of or in connection
with the Company's business.

Po erect, alter or maintain any buildings, plant and
machinery necessary or convenient for the Company's business
and to contribute to or subsidise the erection, constroction
and maintenance of any of the above,

To acquire by subscription or otherwise and hold, sell, deal
with or dispose of any shares, stock, debentures, debenture
stocks, or other securities of any kind whatsoever,
guaranteed by any company constituted or carrying on
business in any part of the world and debentures, debenture
stock and other securities of any kind guaranteed by any
Government or Authority, Municipal, Local or otherwise,
whether at home or abroad, and to subscribe for the same
either conditionally or otherwise and to guarantee the
subscription thereof and to exercise and enforce all rights
and powers conferred by the ownexrship thereof.

To receive money on deposit either without security or
secured by debentures, debenture stock (perpetual or
terminable), mortgage or other security charged on the
undertaking or on all or any of the assets of the Company

including uncalled capital, and generally to act as bankers.

To borrow and raise money in any manner and to secure with
or without consideration the repayment of any money
borrowed, raised, or owing by mortgage, charge, debenture,
debenture stock, bond, standard security, lien or any other
securi{:y of whatsoever nature upon the whole or any part of
the Company's property or assets (whether present or future)
including its uncalled capital, and also by a similar
mortgage, charge, debenture, debenture stock, bond, standard
security, indemnity, lien or security of whatsoever nature
to secure and guarantee the performance by the Company or
any other company or person {including, but without
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(L)
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prejudice to the generality of the foregoimyg) ihe holding
company of the Company or any cogpany which is a subsigiaxy
of such holding company within each case the meaning of
section 736 of the Ack, of any obligation or liability it
or such person or company may updertake or which may become
binding upon it or such person or company, and ip secuye any
securities of the Company by a Trust Deed or othexr assurance
and to enter into partnership or any joint purse arrangement
with any person, persons, firm cr company.

To lend money with or without security, and to invest money
of the Company upon such terms as the Company may approve,
and to guarantee the dividends, intexrest and capital of the
shares, stocks or securities of any company of or in which
the Company is a member or is otherwise interested, and
generally as the Directors think £it.

To apply for, purchase or otherwise acquire and hold or use
any patents, licences, concessions, copyrights and the like,
conferring any right to use or publish any secret or other
information and to use, exercise, develop or grant licences
in respect of the property, rights or information so
acquired.’ '

To take part in the formation, management, supervision or
control of the*business or operation of any company or
undertaking and f6r$that purpose to appoint and remunerate

il

any Directors, Accouniants, Consultants, experts or agents.

To employ experﬁs, consultants and valuers to investigate
and examine the condition, prospects, value, character and
circumstances of any business concerns and undertakings and
generally of any assets, property or rights.

To establish or promote or concur in establishing or
promoting any other company whose objects shall include the
acquisition or taking over of all or any cf the assets or
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liabjlities of the Company ©r the prowotien of which shall
be ip apy manner calculated to advance directly or
indirectly the objects or the interests of the Conpany and
to acquire, hold or dispose of shares, stogks or securities
issued by or any other obligations of any such other
company .

o draw, accept and negotiate promissory notes, bills of
exchange and other negotiable instruments.

To invest and deal with the monies of the Company not
immediately required for the purposes of the business of the
Company in or upon such investments and in such manner as
the Company may approve.

To pay for any property or rights acquired by the Company
either in cash or by the issue of fully or partly paid up
shares, with or without preferred br deferred or special
rights or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or by any securities which the
Company has power to issue, or partly in one mode and partly
in another, and generally on such terms as the Company may
determine.

To accept payment for any property or rights sold or

otherwise disposed of or dealt with by the Company, either
in cash by instalments or otherwise, or in fully or partly
paid—up shares or stock of any company or corpoxration, with
or without preferred or deferred or special rights or
restrictions in respedt of divaidend, repayment of capital,
voting or otherwise, or in debentures or mortgages or cther
securities of any company or corporation or partly in one
mode and partly in another, and generally on such terms as
the Company may determine, and to hold, dispose of or
otherwise deal -with any shares, stock or securities so
acquired.




(Q)

(R)

(8)

(T)

(U)
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To enter into arrangements for '9int working imn business
or amalgamakte with or enter inte any paxitaership or
arrangement for sharing profits, wunion o©of interests,
reciprocal concession or co-operation with any company, firm
oY person carfying on or proposing ko carry on any business
within the objects of the Company or which is capable of
being carried on as directly or indirectly to henefit the
Company.

To purchase or otherwise acgquire, take over and undertake
all or any part of the business, property, liabilities and
transactions of any person, or company carrying on any
business the carrying on of which is calculated to benefit
the Company or to advance its interests, or possessed of
property suitable for the purposes of the Company.

To sell, improve, manage, develop, bturn to account,
exchange, let on rent, royalty, share of profits or
ctherwise, grant licences, easéﬁents and other rights in or
over, and in any other manner deal with or dispose of the
the undertaking and all or any of the property and assets
for the time being of the Company for such consideration as
the Company may think fit,

Tc provide for the welfare of persons employed or formerly
employed by the Company and to grant pensions, allowances,
gratuities and bonuses to officers or ex—officexrs, employees
or ex—emnployees of the Company or its predecessors in
business eor of any associated company of the Company or its
predecessors in business or the dependants of such persons
and to establish and maintain or concur in establishing angd
maintaining trusts, funds or schemes (whether contributoxy
or non-contributory), with a view to ﬁroviding pensions or
other funds for any such persons as aforesaid oxr their
dependants.

To subscribe to or otherwise aid the establishment and
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support of, any schools and any educaticnal, scientific,
literary, religious or gharitable institutions or trade
societies, whether such imstitutions or societies be splely
connected with the business carried on by the Company oy its
predecessors in business or nat, and it institute and
maintain any club or other establishment,

(V) fTo distribute in specie assets of the Company propexly
distributable amongst the members, but so that ho
distribution amounting to a reduction of capital be made
except with the sanction (if any) for the time being
required by law.

(W) To do all or any of the things hereinbefore authorised,
either alone or in conjunction with others, ox as factors,
trustees or agents for others, or by or through factors,
trustees or agents.

(X) To do all such other things as are incidental to or which
the Company may think conducive with the above objects or
any of them.

The objects set forth in any sub-clause of this clause shall not
be restrictively construed but the widest interpretation shall
be given thereto, and they shall not, except when the context
expressly so requires, be in any way limited to or restricted by
referrnce te or inference from any other object or objects set
forth in such sub-clause or from the terms of any othex sub-
clause or by the name of 'the Company. None of such sub-clauses
or the object or objects therein spedified or the powers thereby
conferred shall be deemed subsidiary or ancillary to the objects
or powers mentioned in any otherx sub-clause, buk the Company
shall have‘full power to exercise all or any of the powers and
to achieve or to endeavour to achieve all or any of the objects
conferred by and provided in any one or more of the said sub-

clauses.
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liability of the Members is limited.
6. The Share Capital of the Company is £500,000 diyided into
500,000 Sharges ol £1 each.
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WE, the several persons whose papes and addresses ave subscribed,
are desirous of being formed inko a Company in purspance of this
Memorandum of Association, and we respecitively agree to take the
number of shares in the capital of the Corpany sel copposite our
respective names.

Names and Addresses Bumber of Shares Taken
of Subscribers by each Suhscribex

SUNDER MANSUKHANI Ong
Classic House

174-180 014 Street

London v
EC1V 9BP

LYNR HUGHES ONE
Classic House

174-780 014 Street

London o R -
EC1V 9BP *

Dated the 4th day of January 1990

~

Witness to the abovsa Signatures:- - -

MAURICE GRIFFIN
Classic House
174-180 014 Street
London ‘
EC1V 9BP

{P:POUNDLAN,.MA]
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Company Numwber: 2495654

THE COMPANIES ACT 1985 AND 198%

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION

~ of - g

FPOUNDLAND plg o )

&

(adopted by Special Resolution passed on 4th
March 1994)

PRELIMINARY ’ S

1. (a) The Regulations contained in Table A in the
Schedule to the Companies (Tables A to F) Regulations 1985
(SI 1985 No. 805) as amended by the Companies (Tables A to
F) (Amendment) Regulations 1985 (SI 1985 No. 1052) (such
Table being hereinafter called "Table A") shall apply to the
Company save in so far as they are excluded or varied hereby
and such Regulations (save as so excluded or varied) and the
Articles hereinafter contained shall be the regulations of
the Company.

*By Special Resolution passed on 22nd April 1993 the Company changed its name

from Pound Land Limited to Poundland Limited : o
*By Special Resolution passed on 4th March 1994 the Company applied for re-
registration as a public company under the name of Poundland rlc
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(b} In these Articles the expression “the Act" meaas
the Companies Act 1985, but so thet arny refergncea in these
Articles to any provision of the Act shall he deemed to
include a reference to apy statutory modification or re-
enactment of that provisicen for the time being in force.

ALLOTMENT OF SHARES

2.

(a) Shares which are comprised in the authorised but
unissuved share capital of the Company shall be under the
control of the Directors who may (sibject to Sections BO and
89 of the Act and to paragraphs (5} and (¢) below) allot,
grant options over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they think fil.

(b) The Directors are generally and unconditionalfy
authorised for the purposes of Section 80 of the Act, to
exercise any power of the Company to allot and grant rights
to subscribe for or convert securities into shares of the
Company up to the amount of the authorised share capital
with which the Company is incorporated at any time or times
during the period of five years from the date of adoption
of these Articles and the Directors may, after that period,
allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement sc to do
made by the Company within that period. The authority
hereby given may at any time (subject to the said Section
B0) be renewed, revoked or varied by Ordinary Resolution of
the Company in General Meeting.

(c) The Directors are empowered to allot and grant
rights to subscribe for or convert securities into shares
of the Company pursuant to the auvthority conferred under
paragraph (b) above as if Section 89(1) of the Act did not
apply. This power shall enable the Directors so to allot
and grant rights te subscribe for or convert securities into
shares of the Company after its expiry in pursuance of an
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offer or agreepent so te dn made hy the Company before its
expiry.

(d) Save as authorised by the Act, the Cowmpany shall
not give, whether directly or indirectly, any financial
assistance (as defined in Section 152(1)(a) of the jct} for
any such purpose as is specified in Section 151 of the Act,

(e) Save as permiktted by Section 101(2) of the Act,
no shares of the Company shall be allotted except as paid
up at least as to one quarter of their nominal value and
the whole of any premium. K

SHARES

3. The liability of any Member in defaulE in respect of a call
shall be increased by the additioq at the end of the first
sentence of Clause 18 in Table A of the words "and all expenses
that may have been :incurred by the Company by reason of such non-
payment''. , '

GENERAL MEETINGS AND RESQLUTIONS

4. Every notice convening a General Meeting shall comply with
the provisions of Section 372(3) of the Act as to giving
information to Members 1n regard to their right to appoint
proxies; and notices of and other communications relating to any
General Meeting which any Member is entitled to receive shall be
sent to the Directors and to the Auditors for the time being of
the Company. ; .

5. {(a) If a guorum is not present within half an hour
from the time appointed for a General Meeting the {General
Meeting 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 General Meeting a quorum is not
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present within half an hour from the time appointed thurefor
such adjourped Gemeral Meering shall ke dissolwed.

(b) Clause 41 in Table A shall not apply to ihe
Company.

APPOINTMENT OF DIRECTORS

6. (a) Clause - 64 in Table A shall not apply to the

Company.
(b) The maximum number and minimum number respectively

of the Directors may be determined from time to time by
Ordinary Resolution ‘in General Meeting of the Company.
Subject to and in default of any such determination there
shall be no maximum number of Directors and the minimum
number of Directors shall bl two.

(c) The Directors shall not be required to retire by

rotation and clauses 73 to 80 (inclusive) in Table A shall

not apply to the Company.

(d) No person shall be appointed a Director at any

General Meeting unless either:-

(1) he is recommended by the Directors; or

{(ii) not less than fourteen nor more than thirty-five

clear days before the date appointed for the General

Meeting, notice executed by a Member qualified to vote at

the General Meeting has been given to the Company of the

intention to propose that person for appointment, together

with notice executed by that person of his willingness to

be appointed.

{e) Subject to paragraph (d) above, the Company may

by Ordinary Resolution in General Meeting appoint any person
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who is willing to act to be a Director, either ko fill a
vacancy or as an additional Director.

(£) The Directors may appoint a person who is willing
to act to be a Director, either to fill a vacangy Or &s an
additional Director, provided that appcintment does not
cause the number of Directors to exceed any number
determined in accordance with paragraph (b} above as the
maximum number of Directors and for the time being in force.

BOLGROWING POWERS

7. The Directors may exercise all the powers of the Company to
borrow money without limit as to amount and upon such terms and
in such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the Act to
grant any mortgage, charge or standard security over its
undertaking, property and uncalled capital, or any part tnereqf,
and to issue debentures, debenture stock, and othex securitics
whether outright or as security for any debt, liability or
obligation of the Company or of-any third party.
\

.

Y

LI P

ALTERNATE DIRECTORS

B. (a) An alternate Director gﬁﬁll not De entitled as
such to receive any remuneration from the Company, save that
he may be paid by the Company such part (if any) of the
remuneration otherwise payable toyhis appointor as such
appointor may by notice in writing to the Company from time
to time direct, and the first sentence of Clause £6 in Table

A shall be modified accordingly.

(b) A Director, or any such other person as is
mentioned in Clause 65 in Table A, may act as an alternate
Director to represent more than one Director, and an
alternate Director shall be entitled at any meeting of the
Directors or of any committee of tLne Qirectors to one vote
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for eyery Director whom he represents in additicon %o his own
vote (if any) as a Director, but he shall gount as only one
y for the purpose of determining whether a quorum is present.

PROCEEDINGS QF DIRECTORS

9. {a) A Direcktor may vote;‘ 5z any meeting of the
Directors gr of ahy'ccmmittee of the Directors, on any
resolution, notwithstanding that iI. in any way concerns or
relates to a matter in which he has, directly or indirectly,
any kind of interest whétSOEVer,.and if he shall vote on any
such resolution as aforesaid his vote shall ke countrid; and

in relation td’any such resclution as aforesaid he shall
{whether or not he shall vote on the same) be taken into
account in calculating the quorum present at the meeting.

{b) Clauses 94 to 97 (inclusivg) in Table A shall not

-

apply to the Company. Ve

b

THE SEAL

cTATI Y

10, (a) If the Company has a seal it shall only be used
with the authority of the Directors or of a committee of -

R

s
A

oy

Directors. The Direcltors may determine who shall sign any
instrument to which the seal is affixed and unless othexwise
so determined it shall be signed by a Director. and by the
Secretary or second Director. The obligation under Clause

6 in Table A relating to the sealing of share certificates;
shall apply only if the Company has a seal. Clause 101 in .
Table A shall not apply to the Company.

{(b) The Company may exercise the powers conferred by
Section ®9 of the Act with regard to having an official
seal for use abroad, and such powers shall be vested in the
Directors.
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11,

INDEMNITY

{a) Every Director or other officer @f the Company
shall be indemnified out of the assels of the Company
against all losses ox liabilities which he may sustain or
incur in or about the execution of the duties of his office
or otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether civil
or criminal, or in connection with any applichtion ungder
Saction 144 or Section 727 of the Act in which relief is
granted to him by the Court, and no Director or other
officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by tha Company in the
execution of the duties of his office or in relation
thereto.’ But this Article shall only have effect in so far
as its provisions are not avoided by Section 310 of the Act.

(L) The Directors shall have power to purchase and
maintain for any Director, officer or Auditor of the Company
insurance against any such liability as is referred to in
Section 310(1) of the Act.

(c) Clause 118 in Table A shall not apply to the
Company . If A
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