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I DAVID STEWARTY HODGSON, sign, Lnu on behaif
of SWIFT INCORPORATIONS LIMITEI

2 BACHES STREET

LONDON N1 8UB

do solemnly and sincerely declara that | am & [Solieiterengagedinthe-forraton-efine-
-cornparydt [person named as director or secretary of the company in the statement delivared to
the registrar under section 10(2)1 and that all the requirements of the above Actin respect of the
registration of tha above company and of matters precedent and incidental to it have beer

complied with,
And | make this solemn deciaration conscientiously believing the same 10 be true and by virtue of
the provis;ims of the Statutory Declarations Act 1835
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Company name (i full)
LEASECORY LIMITED
Registered office of the company on 1 .y o TEE
incorporation, ro, 2 BACHES STRE ET |
bosttown  LONDON ﬂ
County/Region N
Postcode N1 6UB |
If the memaorandurn is delivii 52 by an
agent for tha subscribers of the "
mernorandum mark "X’ in the box ["\J
apposite and give the agent's nams
and address.
Name JORDAN & SONS LIMITED I
A 21 ST. THOMAS STREET I
H
Post town BRISTOL ) |
County/Region |
Lo
; Postcode BS1 6J5 |
\
e \
Nurnber of continuation sheets attached
To whom should Companies House .y P, - |
direct any enquiries about the C.F.P.U. JORDAN & SONS LIMITED ‘
information shown in this form? | 44 @ T
" ’ 21 5T. THOMAS STREET
\-\- ! - S
JEM10 BRISTO rostoode BO1 6JS
Telephons 0272 230600 Extension :3.4‘3
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Nuine *StyledTitle
Forenames
Siname
*Honowrs sic
Previous forenames
Previous surname

Address
Lisuakresidential address must be given,

In the case of a corporation, give the
ragistared or principal office acdress,

Consent signature

Directors (se e 1 -5)
Blease lie divectors in alphahetical order,

Name © htyla/Title
Forenames
Surname
*Honours ete
Frevious forenames
Previous surname
Address
Lisual residential address must b given.

tn the case of a corporation, give the
registered or principal office address.

Data of birth
Business occupation

Cther directorships

¥ Voluntary details

Consent signature

Delgte if the form
fa signad by tha
subscribers.
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LOMDON
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Postcode N1 'm“a‘_.__’_"]j Country ENGLAND

) consent to act as -;E}cmiarv caf L&la company named an page ‘|

SN

Il YA
{Autherisod
Signed @F E: m i..,,.. E;fgl";‘TDF?JC Date 03. G1. 91
(gcngnclﬂzad'y o
(»’
IJ!::JED] [
|
INSTANT COMPANIES LIMITED ||
N/A i
NFA 1
IN/A l
(" IlJ 2 BACHES STREEY | |
i
Fost town LONDON !
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Posteode ™1 EUD | Country ENGLAND
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A PRIVATE COMPANY
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Pl pnmpamaelt T B o Articles of Assogciation

1, The Company s name Is

LEASECORY LI

-

MITED"

. The Company's registered office is to be situated in England & Wales.
3. The Company’s cbjects are

(@) i) The object of the Company is to carry on business as a general
commercial company.

{iy  Without prejudice to the geneara lity nf the objects and powers of the
Company derived from  Seclion 3A of the ( Sompanies Act 1985 the Cormpany has the
fallowing cbjects

OBKCGEN
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t) To purchase or by any other means acquire and labe
oplions ower any propeny whaleyer, and any nghls or
prvieges of any kind over orin respect of any property.

(e} Te apgly for. reqister, purchiase, or by other means
acquire and protacy, prolong and renew, whether It ihe
United Kingdom or elsewhere any patents, patent rights.
prevets d'invention, ficences, secral ProGesses, rade
marks, designs, protections and concessions and 10
disclaim, aller, modify, usa and turn to account and to
manufacyre under or grant licences or privilegas in respecl
of the same, and o experd ronay in gxpermenting upan,
testing and improving any patents, inventians or righls which
the Company rmay acquize or propase 1o acq uiten,

(d) To acquire or underake the whole or any part of the
business, goodwill, and assels of any person, firm, «or
company carrying on or proposing (0 carry on any of the
busiresses which the Comparny is autharised to carry an and
as parl of the considaration for s uch acquisition to underiaka
all or any of the liahilities of such person, firm or company,
or to acquire an interas! in, am algamats wilh, or enler into
parirership or into any arrangarment for sharing profils, or
far co-operation, or for mutual assislance with any such
person, lirm or company, of for subsidising or otherwise
asslsting any such parson, im or cormpany, and to give or
uceepl, by way of consideration for any of the acts or things
aforesaid or proparly acquired, any shares, debenlures,
debenture stock or securities that may ke ag reed upon, and
1o hold and retain, or sell, martgage and daal with any
shares, deheniures, tebenture stock or sacuritles 50
recaived,

(&) To improve, manage, construct, repair, develop,
exchanga, let on lease or stherwise, Mo rgage, charge, sell,
disposo ol, tumn to account, grant licances, options, righls
and privileges In respect of, ar othenwise daal with all or ary
part of the proparty & nd rights of the Company.

t} Ta Invest and deal with the moneys of the Company
net immecliataly required in such manner as may from time
1o time be daterming and to hold or otherwise deal with any
investments made,

{g) To lend and advance money o give oredit on any
tarms and with or without security fo any person, firm or
company (including withoul prejudice fothe genarality of the
foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way
with, the Company), 10 enter into quarantaes, contracts of
indamnily znd guretyships of all kinds, 1o recelve money on
depasit or loan upon ary terms, and o sesurs or guarantee
Im any manner and upon any terms the payment of any surm
of money or the performance of any obfigalion by any
persan, i or company {including withot p rejuctica to the
generalily of the foregoing any such helding company,
subsicdiary, fellow subsidiary or associaied company as
afaresaid).

{h} To borrow and raise monay in any manner and to
gecure the repayment of any money baorrowed, raisad or
owing by morigage, charge, slandard seourity, lien or other
security upon the whole or any part af the Compan r's
property ar assels {whether prasent ar futurs), including its
uncalled capital, and also by a sirrilar mortgage, charge,
standard securlty, lien or securily 1o secure and guaraniee
the penformance by the Company af any obligation or liability
it may undertake or which may hecome binding o il

(i) To draw, make, accepl, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory
notes, Bills of lading, warants, debeniures, and other
negotiable or transferable instruments.

(i) To apply for, promcle, and obiain any Actof Parllamant,
order, or license of the Departmen of Trada or other
authority for enabling tha Sompany 10 carry any of ils objecls
into alfect, or for etecting any mod lication of the Cormpany's
constitution, or for any olher purpose whith may seem
maleulated dirsclly of indiractly fo promote the Company’s
Intarasts, and o oppase any procedings or applications
which may seam calculizled dirgetly or Indirectly to prejudice
the Company's interests,

(k) To erter Into any arrangarments with any govarnment
o authority (sugreme, municipal, local, or otherwlsa) thal
may seern conducive lo the altainment of the Compary's

objects or eny of them, and to obtain frorn any sush
government or authority any charters, decraes, rghts,
privitages or concessions which the Company may think
deciralli and o carry oul, exercise, angl comply with any
such sharters, decrees, rights, privileges, and cONGEsSIonNS.

() To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and undensrite
chares, stocks, debentures, debentura slocks, bonds,
obligations ar securities issued or guaranieed by any other
company constituted or carrying on busingss in any part of
the world, and deberiures, debemurd stocks, ponds,
obligations or securilies jgsued or guaranteed by any
gavemnment o uthorily, municipal, local or otherwise, inany
pan of the world,

(m) To caniral, manage, finance, subsidise, co-ordinate
or ntharwise assist any compeany or companies in which the
Company hes adireclor indiract inanclal intergst, to previde
secretarial, administrative, technical, commercial and othar
services and facitities of all kinds for any such cornpany o
companies and to make payments by way of subvention or
athenwise and any other arangemenls which may seem
desirable with raspect to any busingss or pperations of or
gerarally with respect to any such company or companies.

(v} To promgte any other company for the purpose of
acquiring the who'e or any par of the business or property
or undertaking or any of the lizbilities ol the Company, or of
underiaking any business or operations which may appear
fikely to assisl or benefit the Company or to enhance the
value of any properly or business of the Company, and to
place or guarantee the placing of, &0 derwrile, sulbscriba for,
or otherwise acquire all or any parlof he shares or securitiss
of any such company as aloresald.,

(z) To sell or ctherwise dispose of the whola or any part
of the: business or property of the Campany, ahher together
orin portions, for such consideration as the Cormpany may
think fit, and in particular for shares, debenturas, or
securltias of any company purchasing the same.

() To act as agents or biokers and as tusteas for any
person, firm or company, ard 1o underiake and perform
sub-contracls.

{q) To remunarate any person, firm cr cornpany rendeting
sorvices to the Company eliher by cash paymernt or by the
ailotmeant to him or them of shares or other sacuritios of the
Company credited as paid up in full or In part or otherwise
as rriay be thought expedient,

i) To distitute among the Memihers of the Company in
kind any property of the Company of whatever nature.

{3) Ta pay alior any axpenses Incurred in connection with
the pramotion, formafion and incop oration of the Company,
ar 1o contract wilh any person, firm or compary to pay the
same, and 1o pay commissions to brokers Jnd olbers or
underwnting, placing, selling, or guaranteeing the
subseription of any shares of oller securities of the
Gompany.

)y To support and subscribe lo any charitable or public
object and 1o support and subseribe to any instiution,
saclely, or club which may be for the benedit of the Company
or s Directors of employees, or may be conneded with
any town or plece whare tha Gompany carrigs on business,;
to give or award pensicns, annuities, gratuities, anc
superannugdion or othar allowances or benefits or charitable
aid and generally 1o provide atvantages, facilities and
senviges for any persons who are or have been Qirectors of,
ar who are or have begn employed by, or who are serving
or heve served the Company, or any Company which i 2
subsidiary of the Compary or the helding company of the
Compary or a fallow subsidiary of the Company or the
predReessors in BUsiness of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the
wives, widows, children and other relativess and dap andants
ol such persons; to make payments towards insurance; and
1o sel ug, estaklish, supporl and maltlain superannuzlion
and other {unds or schames {whether contritutory or
non-corilributony} {or the benedit of any of such persons and
of Whelr wives, widaws, children ard other relatives and
dependants; and to set up, eslablish, suppan and maintain
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profit sharing or share purchase schemes for the bene fit of
any of the employess of the Company o of any sush
subsidiary, hokling or fellow guhsidiary company and tojend
moniy to any such emyrloyess or o niglaes on thair behalf
o enable any such purdhase schemes lo ba established of
maintained. .

{u) Siubject to and in accordance with a due compliance
wilh the provisions of Seclions 156 to 168 (inclusive) of the
Act (if and o far as such provigions shall be applicablel, 1o
give, whether direcly or indirectly, any kind al financial
assistance (as defined in Saction 162(1){a, of the Act) for
any such purpose as Is spacifiad In Section 151(1) andfar
Section 151{2) of the Act.

(v} To procurs tha Company 1o be reqisterad or
racagnisad in any pari of the world.

(w} To do all or any o the things or mattars aforesaid in
any part of the world and either as principals, agents,
conractors ar stharwise, and by or through agenis, brokers,
sub-contractors or otherwlse and elther along or in
gonjunction with olhers.

) To do all sush other things as may be deemad
ineidental or conducha to the attainment of the Company's
objects or any aof them,

AND so thal-

(1} Nane of the objects set forth In any sub-ciavse of
this Clause shall ba resirictively construed but the widest
interpratation shall be given to sach such abject, and none
of such objects shall, axcapl whera the context expressly o
requires, be in any way limited or restricted by referance 1o
or infererice fram any other abjact or objects sei ferh Insuch
sub-glause, or by reference 1o or Infererce from the tetms
of any other sub-clause of this Clausa, or by raference 1o or
infarence fram the name of tho Camgany.

(2) Mone af tha sub-claises of this Clause and nong of
the objects therain specified shall be deemed subsidiary ar
ancillary to any of the objects spacified in any othar such
sub-lause, and the Company shall have as full & powar to
axarclse sach and every one of the cbjacts specified in each
sub-clauge of this Clausa as though each such sul-clause
cantained the objects of a separate Company.

{8 The word "Cormpany” in this Clause, except where
used in reference to lhe Compeny, shall be dearmed to
include any pannership or other body of persons, whather
incorcorated or unincorporated and whether domiciledinthe
Linitad Kingedom ar elsswhere.

{4) In 1his Clause the expresslon 'the Act® means the
Comparies Act 1885, but so that any referenca in this
Clause to any pravision of the Act shallbe daem ed toinclude
& reference to any statutory modification or re-gnaciment of
that pravigion for the lime l3eing In force,

4, The llahility of tha Mermbers |s limited.

5, The Company's share capital 15 £1000 divided ino 1000
shares of 21 each,

WE, fhe subscribers to this Memorandum af Assontation,
wish 1o be formed irdo a Company pursuant to this
Memsrandum; and we agree ta take the number of shares
shown oppostle cur respeclive names.

Warmes and addresses of Number of shares taken
Subscrbers by each Subseriber

FFor and on bahalf of
Instar Companies Limited- Cne
2 Bachas Street

London N1 6UE J iP5
==3_é=:-;=25:;§a55“ .
hjrile.-"ﬂ-ludi” 'H!I!“..ﬂ
Blay,

- PP TeT PR PN '

For and on behall of

o Swifl Incorporations Limited- ne
2 Baches Shreel
Loncon N1 SUB

A L

# of
) i 7, e g
Aﬁfaf;éf;iaj"l I

Total shares taken

Dated 03. 01. &1

Witness (o the above Signatures:- Mark Anderson
2 Baches Stroet
London N1 GUB
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THE COMPANIES ACTS 1985 1o 1389
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY

1. {a) The Regulatans containedin Table A m the Schedule
1o the Companias {Tablss A 1o F) Hegulations 1985 (5] 1385
Na. 805) as amended by the Companies (Talles A to F)
(Amendment) Regulations 1985 (S1 1985 No. 1052) (such
Tavle being hereinafter ¢alied “Table A7) shall apply to the
Company save in 89 far as they are excluded ar varet
hereby and such Regulations [Save as s0 excluded or
varled) and the Arficles herelnaher contained shall be the
ragulations of the Gompgany,

{E)in these Articles the expression "the Act” means the
Companies Act 1985, bul so that any relerence In these
Arficles to any provision of tha Act shall be deemad to
include a reference to any statutory moditication or
ra-gnactment of that provisizn for the lime being In force,

ALLOTMENT OF SHAFIES

2. (2} 8hares whish are comprised in (he awthorised share
capital with which the Company is incorporated shall be
undar the centred of the Directors who may (subject 1o
Seclion B0 of the Act and to paragraph {d) below) allol, grant
options aver or atherwise dispose of the same, lo such
parsons, on such jarms and in such manner as they
think fit,

{b) All shares which are not comjrised in the authorised
shars capltal with which the Compary I incorparated and
which the Directors propase to issue shall first be offered 1o
the Members in proportion as nearly as may ba 10 the
number of the existing shares held by them respectively
unless the Campany in General Meating shall by Special
Rasolution otherwise direct. The offer shall be made by
nitice specifying the number of shares offered, and limiting
aperiod (not being tess than lourigen days) within which the
olfer, it nat accepted, wil be deemad Lo be daclined, After
tha expiration of that period, thass shares $3 deemed to be
declined shall be cifered in the proportion aforesaid to Lthe
persons who have, within the said period, accepled all the
shares offerad to them; such further offer shall be made in
fiker Lerms inthe same manner and limited by alike perioc!
as the original offer. Any shares not accepted pursuan 1o
guchoter or funheroifer as aforesaid or not capable ot being
offered ag aloresaid except by way of fraclions and any
shares released from the provisions of this Anicle by any
such Special Resolution as aforesaid shall be undar the
contral of the Directors, wha may allol, grant options aver or
otherwise dispose of the same 1o Such persons, on such
terms, and in such manner as they think fit, provided that, in
the case of shares not accepied as aforesaid, such shares
shall ot be disposed of on terms which are more favourable
1o the eytscibers therelor than the lerms on which they
were offerst 16 the Members. The foregoing provisions of
this paragraph {b) shall have efiecl subject to Seclion 83 of
ihe Acl.

(6" In ascordance with Section 91(1) of the Acl Seclions
8941y aind 20(1) to (5) (inclusive) of the Act shall nol apply
1o the Cornpany,

{d) The Dirgctars are generally and unconditionally
authorisad for the pumposes of Ssclion 80 of the Act, o
exarcise any power of the Company to allol and grant rights
fo subseribe for or ponver securities inte shares of Lhe
Company Ly 10 the amaurt of the authorised share capilal
wilk which the Company is ingiporated at any time of limes
during the period of five years ram the date of incorporalion
and the Directors may, after that period, allot any shares or
grant any such rights under this autharily in pursuance of an
pfler or agreement so o do mada by the Company wilhir
thai period. The authorily hereby givan may at any time
'subjact 1o the sald Section 80) be ranewed, revoked o
varied by Crdinary Resolution of the Company in Gieneral
Meeting.

SHARES

3,The lign conferrad by Clause 8 In Talle A shall altach also

K89 1o fully paid-up shares, and the Company shall alsc have a

fugt and paramount hen on all shares whether fuliy praiel or
not, standing registered inthe name of aiy parson indeblad
or under liabiity 1o the Company, whathat he shall ba the
sole registerge holder thareof or shail be one of wa or more
Joint holders, for 21l moneys presently payable by him or his
estate tothe Company. Clause 8in Taole A shall be modified
ascorchngly.

4. The liability d any Membar n defaull in respect of 2 call
shall ba increased by the addition at the end of the first
sentence of Clause 18 it Table A of the words “and all
expenses thal may have beanincurred byt the Company by
raason of such nen-payment”,

GEMNERAL MEETINGS AND RESOLUTIONS

5. Every notice convering a General Meoating shal comply
with \ne provisicns of Sechion 372(3) of the Act as 1o giving
information to Members n repard 1o thelr right 1o appoint
proxies: and notices of and other communications refating
to any General Meetng which any Member Is enfitled 1o
receive shall be seatio the Dicaciers and 4o the Auditors for
the time being of the Company.

A, (a} il a quorumis notl present within bail an hour foin the
time appainted for a General Meegting the General Leating
shall sland adjourned lo the sama day in the next wesh at
fhe same time and place or 0 such alher day and at such
zther ime and place as the Directors may delermine; and if
at the adjourned Gensral Meeling a quorum js not present
within hall an hour from 1he tirme agpointed therator such
adjourned General Meeting shall be dissolver.

{b)Clause 41 in Table A shall not apply 13 the Company.

APPQINTMENT OF DIRECTCORS

7. [8) Clause 64 in Table A shall not apply to the Gompany,

{b) The maximum number and minirmm number
respectively of the Directors may be delermined from time
Is time by Ordinary Resolution in General Meeling of the
Company. Subject 1o and in default of any swch
determination there shall be no maximum nomber of
Diraciors and the miimum number of Dirgctors shall be one,
Whengaever the minirmurm number of Directors shall be one,
2 sole Director shall have autharity 10 exercise all the powers
anc discretions by Talle A and by these Articles expressed
10 be vested in the Cirectors generally, and Clause 88 in
Table A shall be modified aceordingly.

() The Directors shall not be required to retire by rotation
and Clauses 73 16 80 {inclusive) in Table A shall not apply

I

o the Sompzany,

(¢} Mo person shall be appainted a Director at any General
Meating unless either:.

{i} he is recommended by the Dirgciors; or

(i) nol less than fourieen nor-mora than thiny-lve
plear days before the date appeinted for the General
Mensting, nolice signed by & Member qualified 1o vote at the
General Meeling has been given to the Company of the
intention to propose that person lor appaintment, tagether
with notice signed by that person of his willingness 1o e
appointed.

(&) Subject to paragraph () abow~, the Company may by
rmrchnary Resohttion in Genaral Meeling appoint any parsan
who s willing 1o act to be a Director, either to fill a vacancy
or as an additional Direcior.

(hy The Qirectors may appoirt a person who 15 willng 1o
act to be a Direclor, eithar o fill a vacanecy or asan additionat
Director, provided that the appointment does not ¢ause the:
nurnber of Direclors to excead any number determined n
accordance with paragraph (b above as the maximum
nurber of Directors and for the bme being i force.

BORROWING POWERS
8. The Directors may exeraise all the powers ol the

Company 1o borrow morgy withiout imi, 82 1o smaotnt and
upon such terms and n such manner as they think it, and




subect (in the case of any security canvertibla into shares)
to Sacion 80 of the Act to grant any morlgage, charge or
standard secunly over its updertaking, property and
uncalied capital, or any part thereol, and [o Jssue
debeniures, debenture stock, and ofher securities whether
ouinght or as security for any delt, liability or cbligation of
tha Company o of any third party.

AL TERNATE DIRECTCRS

9, {a) An alternate Director shali nol be entitled as such to
receiva any remuneration from the Company, save Ihal he
may e paid by lhe Company such part (it any) of the
remuneratlion otherwise payable o his appointor as such
apecinior méy by notice in welting to the Company from tima
10 time direst, and the fist sentence of Clause 66 in Table
A shall he modified accordingly,

{b) A Ditector, or any such other person as s mentioned
in Clause 65 in Tabla A, may acl as an aiternate Direclor Lo
represant mare than one [irecter, and an alternate Director
shall be eniitted at any meeting of the Direclors or ol any
committas of the Direclors to ona vole for every Director
whorn ha represents In addition ta his own vete (if any) as a
Directes, bul he shall count as only one for the purpose of
detarmining wielher a quorum is presant,

GRATUITIES AND FENSIQNS

10, ta) The Directors may exercise he powsrs of the
sompany conferred by Clause 3(1) of the Memorandum f
Assoeiation of the Company and shall be enlitizd to retain
any benefits recalved byy them or any of tham by reason ol
the exercise of any such powers.

{b) Slause 87 in Table A shall not apply to the Sompeany.,

PROCEEDINGS OF DIRECTORS

11. (2 A Diraclor may vede, at any meeting of the Directors
or of any committee of the Cirectors, on ary reaclution,
notwithstanding that it in any way conzerns of relalss to 2
malter in which he has, irectly or inclirectly, any Kind of
intarest whatsoever, and if he shall votz on any sush
resolution as aforesald his vate shall be counted; and in
ralation 1o any such resolution a5 aforesaid he shall (whether
ar not hia shall vote on the sama) ba taken infe account in
calcating the cuorum present at the meeting,

(b Clauses 94 to 97 (inclusive) in Takle A shall ol apply
to the Company.

THE SEAL

12, (a) If the Company has a seal it shall orly ba used with
the aufhority of the Dirsctors or of a committee of Directors.
The Directors may determine who shall sign any instrument
1o which the seal is aflixed and unless otherwisz so
detarminec it shall be signed by a Diracior and by the
Secratary or second Director. The obligation under Clause
6 of Table A retating to the sealing of share certficates shall
apply only if the CGompany has a seal. Clause 101 of Tahle
A shzall not apply to the Company.

{b) The Company may exarclsa the powers conferred by
Secticn 29 of the Acl with regard to having an official seal
tor use sbroad, and such powers shall be vested in the
Directors.

INEEMNITY

13, (&) Every Direclor or olier officer or Auditor of the
Corpary shall be Indzmnified  out of the assets of the
Cormpany against all losses or liabilities which he may
sustain or incyr In or abeut the exesution of the dutles of his
office or otherwics in relatlon therelo, including any lability
Incurmed by him In defending any procaedings, whethar clvil
or eriminal, in which judgmant is given in his favour or in
which he Is acgultied or In connection with 2ny application
under Sactior {44 or Section 727 of the Act in which relief
s grarited 1o him by the Court, and o Direstor or other olficer
shalllae llalle for any logs, damage or misforlune which may
happen to or be incurred by the-Gomgany in the axacution
of the «lutlas of his office or (i ralation thersto. Bulthis Artlele

shall unly have effect in so far as its provisions are notl
avarded by Section =7 ot the Act.

by The Dhrectors shall hava power 10 purchase ancl
mantzin for any Divecior, officer or Auditor of the Company
inswrance aganst any such liability as is referred 1o in
Saclion 310(1) of the Act from and after the bringing in o
fares of Section 137 of the Companios Al 1939,

(¢) Clanse 148 in Table Ashalnot apply to the Cormpany.

TRANSFER OF SHARES

14. The Diraclors may, in thair absoluts ciseretion and
withoul assigning any reason therefor, decline (o register the
transfer of a share, whether or notitls a {ully pald shars, and
the first sentance of Clause 24 In Table A shall not apply to
the Company.

Names and addressas of Subscribers

For ancl on behalt o
i, instant Companies Limited,
2 Baclhas Strest, (I iy
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For and on behall of
2. Swilt Incarporations Limited,
2 Baches Street,
London, N1 EUB
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Witriess 10 the abave Signatures:- Mark Andarson
2 Baches Streel
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No., 2591734

| hereby certify that

LEASEGOPYEJWHTED

! w.Hhu,:inrrnmnwpmnumnﬂlunnhw the Companies Act 1985 as

‘ a pwhmﬂ@'ﬁﬂﬂnﬂﬂﬂwfcnmjihhﬂwWW'(ﬂUHHQdHy is limited,

Cardiff the 13 MARCH 1991
0 fFo
v \f2 Ihneru~%

| Given under my hand at the Companies Registration Office,

|ﬂuH.: V' J KENDE ll(lfi

u an autherised officer



COMPANIES FORM No, 224

Notice of accounting reference date
(to e delivered within 9 months of
incorporation)

mr

Plasra do nit Pursuant 1o section 224 of the Fumpanivs Aot 1885

wifte " as Inserted by section 8 of the Companies Act 1989

To the Registrar of Companies Company nurnizer
Plogsa compinls {Address overleaf)
lagibly, praioruisty 2601134
In blagk typn, or
bold block Isttering  Name of company

-

' LEASECOPY LIMITED

* ingart (ull name
of comgany : )

gives notice that the dale on which the company's accounting reference period 15 (0 be trealed as

coming to an end in each successive vear (s as shown below:

mspraetiant

The actounting
relerence date 1o
g entwred stong-
side should he . . .
completad as In the PR B
fallowlng examples: S RIS '2‘

Pay Month

& Aprilt
Dy Wonath

""f""r"““'"""]

0:5.0:4

30 June
ay  Month

o s 1 e e
(210107 6]
31 Ducermber

Day  Month
e

3912

¥ lrgart
Diracior,
Seratary, ‘t
Adnsinistrator, LI, by e b) " ‘ )
Administrative Signed - 1) t:’j#g\ Designation: Date
Retaiver or ] ‘/141-/’1‘4#1‘,"" ot
Recaiver f-f:]V
{Scotland) as -t
Hppropriste Presentor’s neme address For officiat use
telephone nurmher and refarance (f any): | DES, L S £ D s i amiam:

FCOMPANIED VUi j
14 wu lgyg[.,_ S P —

DR IR T, “.n.‘l_'ui‘.a !

v 781 )
. ]' ‘!T( b;‘éi;‘ h‘

!
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1B/CGWI/C1510/86

HABARRO NATHANSON

2 BTRATTON STREET :
LONDON g {
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COMPANY NO: 2531334
LHE COMPANIES 2007 1985
COMPANY LIMITED . BY SHARRES

BERCIAL RESAQLUTION
QF

LERSRCORY LIMITEDR

At an Extracrdinary General Meeting of Leasecopy Limited duly
convened and held at. 28 Savile Row, London, Wlx 20D on 26th April
1921 at 9.30 pm. the following Resclution was cduly passaed as a
Special Resolution,

SPECIAL _RESQLUTION
That -

{an The document suhmitted to this meeting and signed for the
purposes of identification only by the Chairman thersof be
and is hereby adopted as the Articles of Association of the
Company o the exclusion of all previous Articles of”
Asgocliation.

{B) (i) the issuved ordinary share of £1 in the capital of the
Company registered in the name of Coats Viyella plc
be and it is hereby redesignated an ‘A’ Crdinary
Share of £l having the rights sat cut in the Articlaes
of Association referred to in paragraph {A) of this
resolution.

{11) the issued ordinary share of £1 in the capital of the
Company registered in the name of ¥N.M. Rothschild g
Son Limited ke and it is hereby redesi anted a B!
Ordinary Share of £1 having the rights set cut in the
Articles of Assoclation referred to in paragraph (A)
of this resclution.

{iil] the unissued share capital of the Company be and it
1s hereby redesignated into 49 'a- ordinary shares
of £1 each, 49 'B' ordinary sharves of £l sach and 300
Prefevence Shares of £l each having the rights set
out in the Axticles of Association referred to in
paragraph (A} of this tasmlutﬁon.
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THE COMPANIES ACT 1965 ///
COMPANYT LIMITED BY SHARES ‘/’
ARTICLES OF ASSOCTATILON /
- gf -
LEASECORPY LIMITED
PRELTNINARY
: 1. Table A as contained in the Schedule to the Companies (Tables A - F)
Regulations 1985, as amended by the Companies (Tables 4 to B
Amendment Regulations 1985, shall, except as hereinafter provided and
(:~‘ go far as the same is not inconsistent with the provisions of these
] Articles, apply to the Company,
TNTERPRETAT IO -
2. Reference made in thess Articles to the singular shall include the
plural and vice versa.
CAPTTAL
3. (4D The share capital of the Company is £1,000 divided inte Sifty
‘4t Ordinary Shares of £1, f£ifry 'B' Orvdinary Shares of £1 and
900 Preferance Shares of £1 each. Save as herzinafter
mentionaed the rights attaching te the 'A' Oudinary Shares and
the 'B! Ordinary Shares (which are vogether zeferred to in
these Articles as "Ordinary Shares") shall in all respects ba
identical, The Preference Shares and the Ordinary Shares shall
have the rights sat out in these Articles,
Notes:
1. These Articles vare adopted by Soecial Resolution dated
;A" jfiw;w:_l’.. b 1981, |
&
&

o
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SEARES
4, {A) Unless otherwise agreed In wricing by the holders for the time
# being of the relevant class of Ordinary Shares, all unissved
Drdinsry Shares of that elass shall be issued only to such
helders,

(8) Mo offer of any clags of Ordinary shall be made
herounder unless art the same time zn offer of all other classes
of the Qrdinary Shares is made or the same terms so that the
proportion which the Owdirary Shares «f each class offerad
bears toc the Ordinary Shares of that class already in lssue

- shall be the same,
: (C) The issue of any class of Ordinary Shares of the Company other

than 'A'  Orvdinary Shares or 'B' Crdipary Shares shall
constitute a variation to the rights attached teo each class of
Ordinzry Shares and any variztion of the rights :a.t‘tan:JhLi:ELg: to
the 1A' Ordinary 3Shares or the 'B' Owdinary Shares shall
constitute a variation to the rights attached te the other

cless of Drdinary Shares. v

5. (4 Subject as aforesaid, the Directors are unconditionally
authorised for the purpose of Sectionm 8C of the Companies Act
1985 ganerally to allot at any time during the period of five
(5) years from the date of adoption of these Articles an amount

of shares equal to the amount of the authorised but unissued

share capital of the Company at such date.

{B) Sections 89(1) and 90{1l} to (&) inclusive of the Companles Act

1985 shall not apply.

VARZATION OF RIGHTS

g. Without prejudice to the provieglons of the Companies Aot 1983, the

rights attached to any class of shares may be varied, elther while the
.omnpany is a going concern or during or in contemplation of a winding

up, and either (a) in such manner {1f any) as may be provided by such

29390

.
G

Bl

L Jek bt I VLR R LA LTI | [ e

B ki [T .
al IE Sial'!-!i i
L i k Mk

Ei
II

il

| ST+ L

s F! -
) i

I I ‘ !! ii E
L LT




rights or (o) in the absencz of any such provisions, with the consent
in writing of the holdecs o three-fourths in nominal value of tha
issued shares of that eclasg, or with the sanetlen of an extraordinary
resolution passed at a separate meeting of the holders of that class,
but not otherwise, To every such separate meering the provislons of
these Arcicles relating to general meetings shall asply, bur so chat
the necessary quorum at ary such meeting other than an adjourped
meeting shall be two persons together holding or representing by proxy
at least 75% in nominal value of the i1ssued shares of the class in
question and at an adjourned meeting =shall be one person holding
shares of the elass in question or his proxy PROVIDED THAT in the
avent that one person heolds 100% of the issued shares of any class,

the necessary quorun at any such meeting shall be one person,

7. Any alteration of these Arxvicles or the adeption by tha Company of new
“articles of assoclation shall constitute a variation to the rxights
attached to esch class of shares,

8. The Beard of Directors (the "Board") shall, except in the case of a
transfer of any share made in accordance with the provisions of
Articles 9 and 10 or where the holders for the time being of all the-
AY Ordinary Shares and 'BE' Ordinary Shares shall have given written
consent thersto, decline to register any transfer of any Share
{whether Fully paid or not).

9, {A) In these Articles:-

(1) the expressions "Holding Company” and "Subsidiary" shall

have the meanings assigned to them respectively by

sections 736 and 7364 cof the Compamigs Act 1985; and

(1) thae expression "& member of the same Group" means a
company which iz for the time being a Holding Company of
the holder of an 'A&' Crdinary Share ovr a Subsidiary of
the holder of an *A' Ordinary Share or of any such

Holding Company. '

99390
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(B Any holder of an 'A' Ordinary thare or 'A' Ordinary Shares may

at any time transfer all or gemz of the ‘A" Ovdinary Shares
hald by sueh holder to any cother holder aof 'A' Ordipary Shares
sr to a member of the same Group. Any holder of Preference
Shares may at any time transfer all or any of the Preference
Shares so held to any other helder of rreference Shares or Lo

[

any holder of 'A' Ordinary Sheres or & member of the same Group,

(C) No B! Ordinary Share may be transferred by any holder of ‘B!
Ordinary Shares save with the consent of all holders of 'A!

Ordinary Shares and 'B' Ordinary Shares then in issue,

10, For the purpese of ensuring that a t -ansfor of shares i1s  duly
(- authorised hersunder the Board may from time to time require any
menber or Legal personal representative of any deceased shareholder or
any persen named as transferes in any transfer lodged for registration
to Ffurnish to the Company such information and evidence as the Beard
may think f£it regarding any matter which they deam ralevant Ix;:mwmh
}nnnxnuL. Failing such information or evidence being furnished to the
satisfaction of the Board within a reasonable time after request, the

Board shall refuse ro register the transfer in question, ¢

PROCEEDINGS AT GENERAL MEETINGSE

1L, No business shall be transacted at any general meeting {(whether or not

1t shall be adjourned) unless a quorum of members is present at the

time the meeting procesds Lo wosiness and also when such busingss is

voted on, If both 'A' Ordinary Shares and I3t Ordinary Shares shall

be in issue the quorum shall be 2 (two) members of whom at least one
Py

shall be the holder of an 'A' Ordinary Shsre and at least one the

holder of a 'B!' Ordinary Share prasent in person or DY Proxy or by
: , . : Yy

authorised representative. Table A Regulation 40 shall be desmed to
wa modified accordingly. If within 15 minutes (or such longer time 23
the other members Dpresent may all agree to wait) from the time
appointed for any general Meeting a quorum 1s not present, the
meeting, 1if convened upon the requisition of members, shall 'be
dissolved: in any other case it shall stand adjournad to the same day
in the next week, m;Um;mmatMm«m‘Mﬂmh<m“m:mM1ommr&mrmﬂr

to such other time and place as the directors may determine,

9939C
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12, Iy these Aztleles the expression "aurhorized representativey mesns a
representative appointed in manner provided im Section 373 of the

’ Companies Act 1985 hy a body corporate which is a member of the
‘ Company or a person authorised in writing te act on behalf of a body
corporate vhich 1s a member of the Compzny entitled to vote at general
meetings by & Mrector or Seeretary of that bedy corperate,
13, 4 resolution put to the vote of a mesting shall be decided on a show
af bands of those members entliled to wote at general meetings who do
vote unless before, or on the declaration of the result of the show of
handy, & poll ls duly demandaed, Subject to the provisions of the
Companies Act 1985 a2 poll may be demanded at any General Meeting by '
the Chairman or by any mesmber pressat in persen or by proxy or by any ‘I
(’ authorised representative, Table A Regulatlons 46 zand 350 shall be !

modd £led accordingly.

14, Subiect te any rights or restrictions for the time being attached to
' any class or classes of shares, on a show of hands every holder of
Drdinary Shares (being an individual) present in person or by proxy

and every holder of Crdinary Shares (belng a corporation} present hy a

=

duly authorised representative or by proxy shall have one vote and on
a poll every such holder of Ordinary Shares shall have one vote for
eachh Ordinary Sharze of wvhich he iz the holder. Table A Regulation 54
' shall not apply. The holders of the Preference Shares shall not be
entitled to receive notice of, attend or vote at, any general meeting
of the Company,

15, A memher entitled to wvote at general meetings shall be entitled to

appeint one bat only one parson (and whether a member or not) as his

praoxy to attend on the same occasion and vote instead of him FROVIDED

hands or on & poll as the case may he.

16, A Director shall be entitled to receive notice of and to attend and

speak. at  any general meeting and at any separate neeting of the
[ holdees of any alass of shares in the Company notwithstanding that he
1s neither a member entitled to vote at general meetings nor a proxy

For such a member., Table A Regulation 44 shsll not apply.

9939C
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17. Mo gbjection shall be raken 1o 2DY
sy any

it is randazed O

24 fournment therect. 56

shall be modified accordingly.
18, AnY sueh  instrument or authority &8s ig referred YO jn Table A
Regulation g2 may be doposited, as specified, st any tine pefors the
that Regulation shall be

ralevant meaeting or appoim;ead yime and

modified accordingly.

te Table A Regulation 3% has deelared at @

who pursuant
{interest,

ctore the nature off his 1f material, in &

19, 4 Director

meeting of the Direct
pontract, proposed contrach or arrangement with the Company shall be
of that contrach, proposed coniract, OF

antitled Lo vote in respect
and if he ghall deo s©

arrangement, or U
shall be counted,
4 quorum 1ls
n the vote is taken.

thaereeut

pon &ny maLter arising
be taken

and  he nay ipto acaount in
o

his wote
present at the meeting of the

g whether or not
Table &

the committee at whic

shall not apply.
s

ascer tainin

Directors oOF

Regulations 04 and 93

-------------------------

and until othervise ietermined by the Company in Genersl

ghall net he less
64 shall noat app

than 2 nor more than 6 in

iy to the Company.

Unless

i
&

Meating, the Directors

Table & Regulation

nt by rotation, Table A
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numbeEr .

ject to reticeme

g shall not e sul
all other raferances

73-75 shall not apply and
on ghall be disregarded.

21. The Director
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to petirement by rotatl
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rhe
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{a) The holders of
rime appoint any one person to T
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() Any Director appointed pursuant to the feregoling paragraphs (A)
and (B) shall hold office subjecr only to the provisions of
Artiele 23 hereof and may at any time be removed from cffice by

the holders of the class of shores by vhom he was appointed.

(D) Any appointment of a Director pursuant to the foregoing
paragraphs (A) and (B) and any removal of a Director pursuant

zraph {€) shall be in writing served on

to the foregoing para
the Company by being sent to or left at the reglstered offlce
of the Company and signed by or on behalf cf the holders of the
majority of the 'A' Ordinary Shares or 'B' Ordinary Shares then

in issue as the case may be,

{EY The right to appoint an '4' or a 'B' Director under this
Article shall be =z class right attaching to the 'A' Ordinary
and 'B' Ordinary Shares respectively and on any such class of
shares lbeing reclassified, each Director appointed by- the
holders of that class of Shares shall auwtomatically sz:mﬁnoved
from his office as Director and the provisions ¢f these
Articles relating to that class of Directors shall cease to

apply. ’

(T Ne Director shall be appointed or (save as provided under
Artiele 23 or by law) removed otherwise than pursuant to this

Article,

23, The office of a Director shall be vacated:- .
{a) If he becomes legally disqualified from acting as a Director, or
) If (oot being 2 Managing Directer, eor holding any other

axweeutive office, For a fixed term) he resigns by wrditing under

iz hand laft at the registered office, or

{e) If he has a recelving order made agalnst him or makes any

arrangement or composition with his creditors generally, o=

99390C
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{d) If he shall have hecome absent from mestings of the Directors
for six months without leave of the Directors and the Directors

shall resolve that his office be vacated, or

{a) If he shall be removed from office by a resolution duly passed

under the Companies Act 1985, Section 303, or
(£ If he shall be removed from office pursuant o Artiecle 22{C),

Table A Regulation 81 {other than Regulation 81(c)), shall not apply,

ALTERNATE DIRECTORS

(1) Each Director shall have power from time to tdme to appoint any
person to act as his alternate Direector in his place during his
abzence and at his discretion to remove such alternate Director,

(2) Any appointment or remeval of an alternate Directox may be made
by letter, cable, telegram or telex to the registered office of

the Company, or in any other manner approved by the Dirsctors,

n

Any ecable, ctelegram, or telex shall be conflrmed as soon as
1 T
possible by letter signed by the Director who has made the

appointment but meanvhile may be acted upon by the Company.

) An alternate Director shall {(execept as regards pDover to appoint
an alternate Director and renuneration) be subjeet in  all
respects to the termms and conditions existing with reference to
the other Directors, and cach alternate Director, while s«

acting, shall {unless othervise provided In the notice of
appointment of the alternate Director) enjoy all the rights of
and digcharge and exerecise all the duties, funetlons and powers

of the Director whom he represents,

(4D An alternate Director shall mot bhe taken into  aceount  in
reckoning the minimum or maximum number of Directors stipulated
for the time being but cne person may act as alternate Director

to more than one Divector and while he s =o acting shall be

eatitled to @& separate vote for each Director he ig'
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representing and, if he is simself a Director, his vete oF

wotes 8% an alternate Direptor shall be in addition to hig OWn
wote provided rhat an alternate Direclor shall not be counted

wmﬁrmmwmmahlﬂmwwmwm,

(3 T a Dirsctor making any such appolntment ap afpregaid ghall
_benume legally disqualified from acting as & Director oF shall
ccase for any peason te be @ Director, the perscn Qr persons
appointed by him shall thereupon cease to have any authority Or

nawar Lo act as an alrtarnate Directok.

{5) Fach persen acting as altarnate Director shall, while =0
’ aeting, be deemad to pe an officer of the Company and shall
alone be 'respomsible ro the Company for his own actes  and
dﬁiﬂﬂﬂIS‘and‘shall‘not ba deemed to he the agent of or for the

Director Dy whom he was appoinﬂedw

{7 Table A& Repgulations 45-69 shall not apply.
(a) sn 'A' Direetor cnall not be entitled %o appoint a 3t Pirector

nor may & ‘B D rector appoint an rAt Dirvectorn as his alternate”
nereunder,  An lternate of an 1At Director shall for the
DREPOESS ot these prticles be regarded as an 1A' Director and

an alternate of & 'B Director shall for rhe purposes of these

srticles be regarded as 8 gl Dlrecton.
EBUGEEDINGS OF DIRECTORS v

25, ubiact 88 harein provided the Dirxectors wmay meet together for the
dispateh of husiness, adjourn and othervise regulate their meetings a8
they think £ir, WNo pbusiness shall be rransacted at any meating of the
Dirgctors ynless & quorum 1g present at tha commencenent of the
neeting and zleo when auch muyginess 1s vored on. No resolution of the

Direactors shall he effective for any PULDOER unless at least one ral

Divestor and one 1R Diyector shall vote i Favour of it.

26, (A The quorum necassary for the transaction of the business of the

Directors shall he one a0 Director and one "B Directol. t

9933¢C
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(B} If by reason of any unfilled wvacancy in the office of a
Direcror, whether such vacancy falls to be appolnted by the 'A'
Shareholders or the 'B' Shareholders, there shall not be a
valid quarum of Directors, the remaiping Directors shall have
pover to pass transfers in accordance with these frticles and
te convene general meetings but shall not exercise any of the

other powers conferred on the Directors by the Articles,

() Tha Dirsctors shall have powver to appeint a committee Cohileh
must consist of at least one ‘A’ Director amd one 'B! Director
unless only 'A' Directors or only 'B' Dizectors have beep
appointed in which case the committes must have at leasr one
Director as a menber) for such period and for such purposes and
on such terms as they shall decide, Subject thereto a
committee may meet and adjourn as it thinks proper. Table A

Regulation 89 shall not apply.

The Chairman and (if any) the Deputy Chairman of the Directors shall
at all cimes be an 'A' Director appointed by the holders of a majority
of the 'A' Shares. If at any meeting of the Directors the Chairman be
absent at the appointed time for commencing the meeting, the Deputy-
Chairman shall act as chairman of the meeting and 1f neither the
Chairman nor the Deputy Chairman shall bhe present tha Directors
present shall choose from amongst their number & Chafrman of such
meeting provided that the person so chesen shall be chosen from the
1A' Directors. The Chairman shall not have a second or casting vote

and Table & Begulation 88 shall be deemed to be modifled accordingly,

& resolution in writing signed by all the Directors for the time being
in che United Eingdom shall be as effective as a resolution passed at
a meeting of the Directors duly somvenad and held, and may consist of
several. documents in like form, each signed by one or more of such
Directors. FProvided that, where a Director 1s not himself in the
United Kingdom but has appointed an alternate Directer, the signature
of such alternate Director (if in the United Kingdem) shall be

1

required., Table & Regulation 93 shall not apply.

i
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' 29, (1) rhe Dircetors shall provide for the safe custody of the geal
' whieh shall enly Le used by the authority of the Rirectors ox
of a committes of the Directors suthorised by the Directors in
that behalf and, subject as herelnafter mentioned, eyery
instrument te which the seal shall be affixed shall be signed
by & Dicector and shall e eountersigned by the Jecretary or
the Assistant Secraetary or by a second Directer or by soeme
other person appointed by the Directcrs as an aurhorised
slgnatory for that purpose.
' (2) Notwithstanding the provisions of Artiele 28(1):-
4
) {a) aAny conveyance, (ransfer, lease or underlease of any
land Tlaelonging te the Company {forming pert of a
development or estate and upon which a dwellinghouse,
ravage, flat, malsonette or retail zhop is to be o; has
been erected for disposal) to which the seal shall be
| affixed shall be signed by =& Ddrector or by the
| Secretary or by the Asststant Secretary or by somz other
person appointed by the Directors as an authorised
signacory for that purpose and no countersignature shall
be required for any nuch imstrument, and
(h) The Directors may at any Jime and from time to time
resolve that any other instrﬁﬁent or series or types of
instruments to which ‘the seal shall he affixed may be
signed by a Dirsctor or by the Secretary or by the
] Assistant Secrstary or by som@ other person appointed by
| the Dirsctors as an authorised signatory for any
particular purpose and no countersignature shall be
regquired for any such instrument or series or type of
instouments.
Table A Regulation 101 shall not apply. 1
i
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31.

32.
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AUTHENTICATION OF DECUMENTS

Any Divector or the Sesratary oF the Assistant Secretaty or any berson
appainted DY the ODirecteors £or the purpose shall have powar to
authanticate any ikxnmwwnﬁ:ax&hhruhug the constiturion pf the Combany
and any resolutions nagsed by cha Company or the Directors or any
committee of the Divectons, and any books, records, documents and
aceounts relating (o the business of the Company, and to certify
coples theraof or extracts therefrom as true cepies oOF exrracts, A
document purporting to be a COBY of & resolution, or an extract from
the miru+es of a meating of the Company or of the Directors or any
commilttee of the Direetors which is certified as aforesaid shall be
conclusive evidence in favosr 0f all persons dealing with the Company
upen the fzith thereof that sueh reselution has been duly passed or,
as the case may be, that such minutes or extract is a true and

accurate record of proceedings at a duly constituted meeting,

CAPTTALISATION OF PROVITS
Any sum whish the Company in genaral meeting may from time to timea
resolve be capitalised shall he applied only in paying up in fulls

uniszued ‘'A! Ovdinary Shares and 'B' Ordinary Shares to be allobted
and distributed (unless otherwise agreed by the holders of all such
Ordimﬁxy'~nmuxmﬂl1u)aymi amongst the holders of the 'A' Ordinary Shares
and '8! Ordinary Shares in proportion o the amounts pald or crediteaed
as pald up on the 'A' Ordinary Sharses and 'B' Ordinary Shares then
held by them respectively but so that the 'A' Ordinaxy ghares shall be
allotted and distributed To and amengst the holders of the YA®
nrdinary Shares then in jseue and the 'BY Ordinary Shares shall be
allotted and distributed to and amongst the holders of the 'B'
Nrdinary Shares then in issue, Tabla A Regulation 110¢a)~(c)

imclusive shall be modified accordingly.

211 rhe words in Table & Regulation 110(d) after the vords “providing
for the szllotment To them resper” ‘wely, credited as fully paid up"
ghall be deleted, and the foli .og words shall be subatituted
therefor: "of any further sharxes or debentures to which they may be
entitled upen such capitalisation and any agreement made nnder sucﬂ

authority shall be affective and binding on all such members®.
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HOTICES
L)

) a3, 4 notice may be given by the Company to any person entitled to receive
1t either personally or by sending it by post or delivering it by hand
to him or to hils registered address or (if he has no registered
address within the United Kingdom) to the address (if any) within the
United Kilngde: supplied by him to the Company for the glving of
notices to him, Table & Regulatlons 111 and 112 shall be modified
accordingly.

34, In the case of a notice sent by telex or other electronic means of
' transmiseion, proof that the recipient's answverback or other
{K identification code was received by the sender at the time of sending

such telex or other transmission sghall be conclusive evidence that the
notice was glven, & notice so given shall be deemed to be gliven at

the expiration of 12 hours after the transmission was made,

FROFITS RIGHTS OF HOLDERS OF ORDINARY AND PREFERENCE SHARES
39, (A The profits of the Company in respect of any period for which-
the Company's szccounts are made wp  and  avallable for
distribution under the Companies Act 1985 ("Profits") shall be
applied as follows-
(i) First, in paying pari passu to the holders of the
Preference Shares a cumulative dividend at the rate of
10% per annum on their nominal value, caleculated on a
day-to-day basis from the date of issue, inclusive of
any asseciated tax credit and
(140 Second, in the event of a resolution of the Company in
- general neeting in that behalf, so muck of the balance
as 13 so vesolved o be capitalised in accordance with
Article 31 and
i
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(444) Third, 4n the event that the Direcrors determinz to
distribute Profits te the holders of Shares, in paying
te the holders of the Shares a dividend in accordance

with paragraph {8) belov

Such part of the Profits as the Directors may determing to
distribute under parapraph [A)(1ii) above not exceeding £300
million shall be distributed pro rata among the holders of the
Preference Shares and the 'A' Ordinary Shares In properticn fo
the amount paid up en each such share and any bart of such
Profits as is determined to be so distributed exceeding £300
million shall bs distributed as to 99% therecf among the
kalders of the Preference Shares and the 'A' Ordinary Shares
and as to the remaining 1% thereof among the holders of the 'B'
Ordinary Shares in proportion to the amounts paid up on the
Preference Shares the 'A' Ordinary Shares and the 'B' Ordinary

Shares respectively,

The holders of the Preference Shares shall not be entitled to
any further or other right of participation in the profits or

income or dividends of the Company.

On a return of capltal or assets on liquidation or otherwise
the assers of the Company available for distribution among the

members shall he applied in the following order:-

i) First, in paying to the holders of the Preference Shares
an amount equal to any arrears of and accruals for the
preferential dividend thereon referved to In Article
35(4) (1) above to be calculated down to the date of the
return of capital and to be payable whether or nox such

dividend has been declared or earned;

(ii) Second, in paying to the holders of the Freference
y

Shares the sum equivalent to the amount paid wup or

credited as paid up on the Preference Shares held 'Ly

them respectively;

i
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(i11) Third, in paying the next £300 million of eapital or
assets te and pre rata amongst the holders of fhe
’ Prefersnce  Shares and the '&' Ordinary Shares in
I ! proporiion to the amount paid up or credited as pald up
] on each such share;
.
(iv) Fourth, in dividing the residue of such capital or
assets as to 99% thereof among the holders of the
Prefe: ences Shares and the 'A' Jrdinary Shaves and as te
the remaining 1% thereof awvng the holders oc the 'B!
Ordinary Shares in prepertion to the amounts pald up on
the 'A' Ovdimnry Shares and the 'B' Ordinary Shares held
. by them regpectively,
{.
. S
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LEASECOPY LIMITED

SPECIAL RESOLUTION

At an Extraordinary General Meating of the Company, duly

convened and held on 11 May 1992 the following resolution

was passed as a Special Resolution,

THAT the name of the Comnany be changed to

COATS VIYELLA FINANCE CO. LTD.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAM IE

No. 2591134

E | hereby certify that
:
:

LEASECOPY LIMITED

i

|

' having by :.pmr‘n.nl resolution changed its name,
I is now in c::o:r|:n:1»risl1teu:ii under the name of
!

i COATS VIYELLA FINANCE CO. LTD.
i

;

|

|

Given under my hand at the Companies Registration Office,
Cardiff the 10 JUNE 1992

Y :z
"EJJ_‘!::)JE;'WHM_
P. BEVAN

an authorised officer
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Notice of increase
in nominal capital
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Pursuant to section 123 of the Companies Act 1985

Company number

2071 34.

For official use

= R e mm g s m

L

To the Registrar of Compeanies

Name of company

v COATS VIYELLA FINANCE CO. LT

pives notice in accordance with sectior; 123 of the abowe Act that by rasolution of the compeny

. ‘ Y 14 5
dated {2 th JANUAR Y 1993 —th@ mominal capital of the company has baen

increased by £ {80, 4.9%, 000 beyond the registered capital of £ 1,220

A copy of the resolution authorising the increase is ettachetd.8

4 Tha conditions {ag. voting rights, dividand righis, winding-up rights erc.) subject to which the new

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

As SET  QUT 1IN THE ARTICLES oF ASscciaTIioN ofF

THE  CoPANY ADOPTED BY 4 SPECIAL RESOLLTIOM

N2 TH TANWARY 1943,

Please tick here if
cantinued overleaf

a?

(% s -
g AOA)

[)sasd\]:1<1tic>rr# Date

¢’P

:Eﬂhgu1ge(i
DELRETARY

{ "f‘ Y J'{ﬁt{.‘.w\ A o {f’f?

For official Use
General Seation

Frasentor's name addrass and
rafarence (if any):

_l | e\ 'g l-\ hﬂd’ Singh, P\ nﬂv‘f’
28 Basi npdall Siree
!

a2

Post room

IAk .

| COMPANIES ROUSE

sOB i . 20 JAN 1953
l?rﬂl : 4] T_Z.].-- ;u() L l:]_p() i |\’1 ,_é:;':'ig

Refi T efree/HN

Lol i




No_ 2391134

THE_COMPANLES_ACT 1985 (ns_smendod)

COMPANY LIMITED BY SHARES

RESQLUTION
of
COATS VIYELLA FINANCE CO. LTD.

At an Extraordinary General Meeting of the above-named Company duly

convenad and held on 12th January 1993 tha following reselutlon was

passed as

THAT:

()

(n)

‘ !ll!
% |
I U

g speclal resolutieon:

SPECIAL RESCLUTION

tha 50 'A' Oxdinary Shares of £1 each, 50 'B' Ordinary
Shares of £1 each and 900 Preference Shares of £1 cach in
the capital of the Company be redesignated as OUrdinary
Shares of £1 each, having attached thereto the xdghts ond
privileges and beilng subject t+o the limitations and
restrictions set forth 1n the new Articles of Association of

the Company adopted pursuant to paragraph (D) below;

the authorised share capltal of the Company be ifncreased

from £1,000 4o £150,500,000 by the creation of 499,000

( TOMPANIES HOUSE]
24 SAN 1893
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Ordinary Shares of £1 each and 150,000,000 Fixed Rate
Rodecmable Prefercnce Shares of £1 each having attached
thereto the rights and privileges and being subject to the
limitations and restrictions set forth in the new Articles
of Associaticn of the Company adopted pursuant to papagraph

(DY) helow;

(¢) (1) the Directors be and are hereby generglly and
unconditlonally authorised to allot relevant securities
(within the meaning of Secticn 80 of the Companies Act
19853 up to an aggrogate nominal amount of £150,499,938
to such persons at such times and on swch terms as they
think proper during the perlod from the date of the
passing of this Resolutdon up te and dncluding 15t¢h
December 1997, such authority teo ke in substitution fox
any exlsting anthoxity te allot relevant securitles

conferred upon the Directors, and

(2) the Company he and is hereby authorised to make prior
to the oxpiry of the said period any offer or agreement
which would or might require relevant securities to be
allotted after the expiry of the sald period and the
Directors may allot relevant securitles in pursuance of
any such offer or agreement notwithstanding the expiry
of the authority given by this paragraph (C) of this

resolutien; and

(D) the Articles of Association in the form produced to the
i Meeting be and are heceby adopted as the Articles of
Assoedation of the Company in substitutlon for the existing

Arkieles of Association of the Company
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ARTICLES OF ASSOCIATION
of
COATS VIVELLA FINANCE 0, LTD.

(adepted by speetal resolut:ion passed on 12th January 1993)

1. In these articlss "Table A" means Table A scheduled to the
Companios (Tables A to ) Rogulations 1985 as amended prior to the
date of adopbion of these aorticlos. The rogulations contained {in
Table A shall, except where they are excluded or modicied by those
artlicles, apply to the company and, tegether with these articles,
shall constitute the articles of ihe any.  No other regulations
set out in any statute ceacerning Jdnleg, or in any statutory
instrument or other subordinatn legizlation rade under any statute,

gshall apply os the regulations or articlos of the company,

Interpretation

2, Words and expressions which beer particular meapdngs dn Table A

shall bear the same mesnings in these articles. Referencoes 1y these

artlcles to writing include reforences to any method of repregenting

or reproducing words in a legible and non-transitory form. Headings

are for convenienco only end shall not affect construciion.

Bieghts atteched to shares

3, Subject to the provisions of the Act and to any rights conforred
on the holders of any cther shares, any share may he issued with or
have attached to Lt such rights and restrictlons as the company may by
ordinary zesolution decide or, 1f no such reselutlion has been passed

or so far as the resolution does not make specific provision, as the

dirsctors may decide. Regulatien 2 of Table A shall nok apply.




Share Capital

4, The share capital of the Company at the date of the adoptioun of
these Articles Is £150,500,000 divided Into 500,000 Ordinary Shares of
£1 each (the "Ordinary Shares") and 150,000,000 Fixed-Rate Redoemabloe

Freference Shares of £1 each (the "Preference Shares™),

The rights attaching to tho Ordinary Shares and the Preferepce Shores

are as follows:
(L) Income:

The profits of the Company available for distribution and

fixed preferential divided iIn respect of each 12 menth
period after the date of Issue thereof (the filrst such
payment being made on the filrst anniversary of issue) at a

rasalved to be distributed shall be appliled:
rate of 0,01 per cenl on the propeztion of the nominal value

FIRST, inm paying to the holders of the Prefercnce Shares &

therecf for the time being paid up or credited as pald up

therecn, and

SECOND, the balance of such profilts resolved to be
distributed shall be distributed gmongst the holders of the
Ordinary Shares according teo the amount paid up on the

Ordinary Shores held by them respectively

%
(11) Capital:
On a return of assets on a winding up the assets of the
Company available for distribution amongst the members shall
{subject to the Statutes) be applied:
FIRET, din repaying to the holders of the Preference Shares
the amounts paid up or credited as paid up on the Preference
Sheres held by them respectively, and

L
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GECOND, the balance of such assets shell belong i and be
distributed amengst the holders of the Ordinary Sheres in
proportion te the amounts paid up on the Oxdinary Shares

held by them respectively,

Voiing and General Meetings:

{a) The holders of the Preference Shares shall have the
right to recaive notice of and to altend [edther Jn
person or by proxy) general meetings of the Company hut
ghall not be entitled to voke thereat (elther
personally ox by proxy) unless, at the tlms when notice
of such mestlng is sent to wmewbers, the preferenbinl
dividend on such shares (or ony parf thereef) is in
arrears for six months gfter eny date fixed for paywent
thexeof or if a resolution fs to be propesed sbrogating
or varying any of the privileges of the holders of the
Praference Shares (in which event the Preference Shares
ghall entitle the holders thereof te vote on such

resolution only) or for the winding up of the Company.

(b) Whenover the holders of the Preference Shares are
entitled heresunder +o vote upom gny resolution, on a
show of hands every holder thereof whe ({bedng an
individusl) 48 present din person or (being a
corperation) 18 present by a representatilve or proxy
shall have one vote and on a pell every holder theraof
who 1s present in person or by proxy shall have one
vote in respect of each fully pald Preference Sharxe

rogistered in the weme of such holder.

(c¢] At any separate mecting f the holdmrs of Preference

Shares the provisions of the Statutes ag to quorum

shall apply,




(far)

Redemption:

Subject to the Statutes, the Preference Shares will be
redeemed by the Company 1In accordance with the Following

provisions:
(a} Redemption shall Loke places

(1) at the elestion aof any registered holder of
Prefarence Shares in respact: of the whole (but not
part only) of his helding on any day up to Cand
Including) the fifth anniversary of issue or if
that ds not a day (excluding Saturdays) on which
banks are cpen for norwal benking business in
London the next: succeeding day when they are so
open {the "Relevant Date"), subject to such holder
having given at least one Business Day's notice in
writing to the Company at dts reglstered office
(marked for the attention of the Compeny
Becretary), spoecifying the deslired date of

redemption and the relevant amount for the

purpeses of (b) belew, any such notice beling

irrevecable, and

(it) 4f such shares have not already been redeemed in
full  pursusnt to sub-paragragh (1)  above,

mandatorily on the Relavent Dabte.

(b) If redemption is effected as specified sbove then euach
Preference Share shall be redeemed at such smount not
exceeding the smount paid up or credited as paid up on
each Prefercnce Shara as the holder shall specify in
the notice given pursuant to (a)(1) above (and whare
Cal(£ii) above spplies, the smount payable shall be such
maximum amount cr such other ﬂﬁwmnt as the holder may

specilfy but not exceeding the amount pald up or

credited as paid up on each Preferance Share) together




in each case with any accrued but uppaid dividends

thereon,
(v} Other provisions:

{a) 8o long as any Preference Shares remain in issue then,
without such consent or senction on the pact of the
holders of the Preference Shares as is voguired for a

varlation of the rights attached to such shares:

(L) no shares sholl be allotted pursuant to &

capitalisation of profits or reserves;

(£1) no resolution shall be passed for the reductilon of
the share capital of the Company or the amount (if
any) for the time being standing Lo the credil of
lts shave premium account or capital rademption
reserve in any manner for which the congent of the
sourt would be required pursuant to the Statutes
or for the purchase by the Company of any of its

ol shares

{44d4) no resolution shall be passed whereby the rights
attaching to the Ordinary Shares shall be
modified, varied, altered or abrogated without the
congent: of the holders of the Preference Shares as
8 class obtalned in a manner as provided in these

presents, and

(iv) the borrowing Limit from time to time dmposed on
the Directors by these presents shall not be
altared.

(b) ALl sums payable by the Company to the holder of any
Preference Share shell be paid to such holders dn
pounds sterling for same day value on the due date for

peyment in London by means of any bank or other funds
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transfer systew or sech other means as the holders may

in writing dire~k,
Unissued shares

5, Sublect to the provisions of the Aet and to these articles, any
pnissued shares of the company (whether forming part of the original
or any increased capital) shall be at the disposal of the directoxrs
wha may offer, allob, grant options over or otherwise dispose of them
to such persons at such times and for such consideration and wpon such

tarms and conditions as they may determinc.

Initial suthority to issuwe relevant securities

6. Subjact te any direction to the conbzary which may be given by
the company in general meeting, the directors are unconditionally
authorised to exercise all powers of the company to allot rel . nt
securlties., The maximum nominal amount cf relevant securities that
may be allotted wnder this autherity shall be the nominal amount of
the unissued share coapital at the date of incorporation of the compaiy
or such other amcunt as may from time tc time be authorised by the
company Ln genexal meeting, The autherity conferred on the directors
by this article shall remain in force for a period of five yesrs from
the date of incorporation of the company but may bo revoked véried ox
renewed Ffrom time te time by the company in general meeting din

accordance with the Act,

Exclusion of pre~emption riehts

7. Secbion 89(1) of the Act shall not apply te the allotment by the

company of any equity security.

Trangfer of shares

8. The insktrument of transfer of a subscriber's share which is not

fully paild need not be executed by o on behalf of the transferee,

Regulation 23 of Teble & shall be modiflad socordingly




5

9. The directors may, 4in thedr abselute discrsieion and  without
glving any veason for so dolng, decline to reglster any transfer of
any share, whether or not it is a fully pald share. Regulaidlon 24 of
Table A shall be modified accordingly,

Notice of general meetings

10, Notice of every goneral meeting shall be given to all members
other than any who, under the provisiens of these articles or the
terms of dnsue of the shares they held, are not ontitled o receive
such notices from the company, and also o the auditors or, if more
than ona, cach of them. Thn leost sentonce of regulation 38 of Table A

shall not apply.

Procesdings at Gemeral Meatings

1l. For all purposes of these articles a general meetinpg of the
company or of the holders of any class of Lts shares shell be valid
and effeclive 411 purposes 1f one person being a duly aunthorised
representative « %o or wore cocrporations esch of which s a membas:
entitled to wvote upon the business to be transacted ds presen:.

Regulation 40 of Table A shall be modified accozdingly.

Votes of members

12, At a general meeting, hut subjoct to any rights or restrlcticns
attached to any shares, on a show of hands every member who (bedng an
individual} is present in person ar (being a corporstien) is prasent
by & duly authorised representsotive and every proxy for any membor
(regardless of the number or the holdings of the members for whom he
is ¢ proxy) shall have one vote, and on a poll overy member who is
present in person or by proxy shall have cne vote for evary share of

which he is the holder. Regulation 54 of Table A shall not apply.

Members may vote when money pavebls by them

13. Regulation 57 of Table A shall not apply.

-
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Delivery of proxles

14, The ingtrument appeinting a proxy and {4f required by the
directors) any autharity under which it is executed or a copy «f the
authority, certifiod notarially or in some other manner approved by
the directors, may be delivered to the effica (or to such other place
or te such porson ns may ba specified or agreed Ly the directors)
bafora the time for holding the meeting or adjourned meating at which
the porson named in the instrument proposes Lo act or, in case of a
pall  teken subsequently to the date of the meeting or adjourned
moeting, before the tilme appointed for the taking of the poll, and an
ingtrument of proky whish s not so delivered shall he invalid, The

directors may at thelr discretion treat a faxed or other machine made

copy of an dnstrument sppointing a proxy as such an instrument Ffor the

purpose of this article, Regulation 62 of Table A shall not apply.

Altarnate directors

15.  Auny director (other than an alternste director) may appoint any
| other directer, or any other person who is willing te mct, to be an
| altoeruvate director ond may remove from office an alternate director so

appointed by him. Regulatieon 65 of Table A shall not apply.

Yewer te provide for emplovees

16, The directors may by resolution exercise any power conferred by
the Act to wake provision for the benefit of persons employed or
formerly wemployed by the company o any of Its suvbsidiaries din
‘ connection with the ccssstion or the transfer to any person aof the

whole or part of tha undertaking of the company or that subsidiary,

Fower to receive uncalled monles

17. The directors may, if they think fit, raceive from any member

willing to advance the samc all or any pert of the moneys wnealled and

remaining unpaid on any sheres held by him.
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18, The dlroctars nay delegate any of thedr powers (with power ta
Sub-delegate) to committees consisting of such person or persops
(whother directors or not) as they think it Fegulation 73 of Table
A shall be madd £1iad nceordingly and raferepors  in Table A tg =&
committae of dirsctors or tn g director as g member of such a
committea shajll Include a committees established undoer this article gp

such person op porsons,

JMWﬁnmmu@mdrmwmﬂ<WJummm

-

s by m ajoriky shareho lders

19, Any membar holdlng, wor any membarg holding ¢n agerepnts, a
majority in nominal valua of such of the issued share capttal Zor tha
time being of the compony as corrias the right of attending and voling
at genaral meetings of the company mey by meworandum i writing signed
by or on behalf of him or them and delivered to the office or tendored
2t a meetlng of tlhe directors or at & goneral meeting of the company
at any time and fyromw time to time appolnt any person to be a director
Celther to £111 g veacancy or as an additional director) or remava any

dbmﬂmrfmmcﬁﬂha(m>m¢hmlmwhewm:MmMmmﬁL

Appointment of directors by board

20, Without prejudice to the powers conferred hy any obheyr aredcila,
&Ly person may e appolnted a director by the directors, elther to

LIl a vacaney ox as an additional directon,

No_age linit o shore aualificatioq

2l. No director shall be reguired to retire or vacate his office, ang
no person shalil be ineligikle for appointment ag a direector, by reason

ol hidy having sttafned any  pavticuiar 1gn, No 5;11511:(311c:EL(1jL215;

qualification for directors shall be required.




A de

fxclusion of rotgtion requirements and other provisiens

22. Regulations 73 to 80 (inclusive) and theo last sentence of

rogulation B4 of Table A shall not apply.

Disqual] fication and removal of directors

23, The office of a director shall be vacated not oenly unpen the
happening of any of the events mentioned in regulatlon 31 of Table A
but alse 1f he is removed frcm office pursuwant to these arkicles.

Regulation 81 »f Table A shall be modified accordingly.

Dizectors' gpratuities and pensions

24. The directors may exercise all the powers of the company to
provide benefits, eithor by the payment of gratuities or pensions or
by dnsurance or in any other mannor whether similer to the frregoing
or not, for any director or former dilrector or tho relations,
connections or dependants of any director er feorwer director who holds
or has held any saxecutive office or employment with the company o
with any beody corporate whiech is or has been a subsldlary of the
company ox with a predecessor in business of the company or of any
such body coxporate and may contribute to any Fund and pay premiums
for the purchsse or rrovision of any suck bhenefit. Ne dirvector or
former director shall be accountable to the company or the members Ffor
ariy benefit provided pursuant to this article asvd the receipt of any
such benefit shall not disqualify any person Ffrom being or becoming a

directer of the company. FRegulation 87 of Table A shall not apply.

-

25, Notice of a meeting of the directors shall be deemed +to be
properly given to a director {f it is given to hiw personally or by
word of mouth or sent in writing to him at his last known addrass or
any other address given by him to the company for this purpose, ox by
any other means authorised in writing by the divector concerned. 4

director absent ox intending to be absent from the Undted Kingdon may
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request the directors that notices of weetings of the directors shall
during his absence e sent in writing to him at an address or to a fax

or telex number given ky him to the company for this purpose, but if

no request is made to the directors it shall not be necessary to gilve

notice of 4 meeting of the directors to any director who is for the

time being ubsent from fhe United Kingdom., A director may waive

notice of any mweeving  elther prospectively ox retrospectivaely,

Regulatieon 83 of Table A shall bo moedified accordingly.

Paxtiedpatlon in board meekings by telephone

26. All or any of the members of the boaxd or auy committes of the

toard may participate in a meeting of the board or that commilitee by

means of & conference telephone rn: any zomwerication equipmant which

allows all porsons participating in the meating to hear each other. A

person so participating shall be deemed to he present: in person at the
] ¥ F 8 : I

meeting end shall be entitled to vote or be counted in a quorum

accerdingly,  Swveh a meeting shall be deemed to take ploce where the

laxgest group of those participating is assembled, or, 1f there is no

such group, where the chairman of the meeting then is,

Directors may vote when interested

il

27. A director whe to his knowledge fs in any way, whether directly

or lndirectly, interested in a ceontract or proposed contract with the

company shall declare the mature of hls interest at a weeting of the

directors in accordance with the Act. Subject where appliceble to

such disclosure, a divector shall be entitled to vote in respect of

any contract or proposed contract In which he is Interested and {f he

shall do so his wvote shall be counted ancd he shall be taken inte

account In ascerteining whether o quorum is present. Regulations 94

end 95 of Table A shall not sapply.

Cfficial saal

28. The company may exevcise all the puwers conferrad by the Act with

regaxd to having any officisl seal aund such powers shall be vested in




the directors, Bubject to the proyisions of the Acv, ony dnstrument
Lo which an efficial seal is affixed shall bLe signed by such persons,

if any, as the directors may from time to time determine.

29, Any notice or other document may be served an or delivared o any
member by the company either personally, or Ly sending it by post
addressed to the member at his reglstered address or by fax or telex
to a nomber provided by the member for “his purpose, or by laavipng it
at his registered address addressed to the member, or by any other
means authorised in writing by the member concerned, In the case of
Joint holders of a share, service or delivery of any notice ox othag
document: on or ke onc of the Joint holders shall for sll purposes be
deemed & sufflcient service on or delivery to all the joint holders,

Regulation 112 of Table A shall not apply.,

Time of service

30.  Any notice or other document, if sent by post, shall be deemed o
have been served or delivered twenty four hours after posting and, in
proving such secvice or delivery, it shall be sufflclent to prove that
the notice or document was properly address sed, stamped and put in the
post. Any notice or other document left at a reglisterad address
otherwise than by post, or sent by fax or telex or other instantaneous
neans of transmission, shall be deemed to have been served or
delivored when it was so left or sent. Regulat:lon 115 of Tabia A

ghall not apply.
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THE_COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITE iD_BY SHARES

MEMORANDUM OF ASSOCTATION
of
CONTS VIYELLA FINANCE CO. TID.

L. The Company's name is "COATS VIYELLA FINANCE €O, Lt 1)

2. The Company's rondsterved office is to be situated in England &
Walas,

3. The Company's objects are:

(a) (1) The object of the Company is te coarry on busivess as a

ponersl commercial company

(11} Without prejudies to tha generalilty of the ohjecvs and
powers of the Company derived from Section 34 of the
Companiles Act 1985 the Company  has  the following

objects,

f1] [hp Company wasa Lnoo1p01ated en 13th Mareh 1991 undor the namo
"Leasecopy Limited" and its name has subsequently changed to
"Coats Viyella Finance Co. Ltd,” on 10th June 199:

! pursuont Lo a
Speclal Resolution passed on 11ith May 1994,

-~
.
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(b} To purchase or hy any olher means acquire and take options

over any property whatever. and any righte or privileges of

any kind over or In respect of any property.

{e) To apply for, register, purchase, or by other mesns acquire

and protoct, prolong and renew, whother in the United l

Kingdom or elsewhere any patents, patent rights, brevets

d'invention, liconces, secrat processes, Crade marks,

designs, protections gnd concesslons and to discladim, altar,

modify, use and turn to account and to manufacture under ar

grant licences or privileges in respact of the same, and o

expend money 1n exporimenting upon, Lasting and dmproving

any patents, Inventions or rdghts whilch Lha Compomy  may

acqulre or propese Lo acquire.,

(d) To acquire ox undertake the whole or any part of  the

businnss, geodwill, and assets of any pecson, £irm, or

company carrying on or proposing to carry en any of the

businesses which the Company 1s authorised to carey on and
F .

ag  part of the consideration for such acquisitlon to

underteke all or any of the liabilities of such porson, firm

or company, ox to acquire an dntercst AIn, smalgamate with,

or enter into partnership or dnte any arrangement for

sharing profits, or for so-operation, or  for motual

assistance with any such person, firm on company, or for

subgildising or otherwlse assisting any such rerson, filrm ox
4 3 . s

company, and to give or accept, by way of conslderatlon for

any of the acts or things aforesaid or property acquiised,

any shares, debentures, debenture stock or securities iLhat

may be agreed upon, and bto hold and retain, or sell,

mortgage and deal with any shares, debentures, debenture

stock or securiiies so received.

(e} To Improve, manage, construct, repair, develop, esxchonge,

let on leas: or otherwise, mortgage, char

ga, sell, dispose

I H

of, turn to account, grant licences, options, rights and

a-,a"! e
o
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x



privileges (n respact of, or otherwise deal with all or any

part of the property and rights of the Company.

(£) To dnvest and deal wilh the moneys of the Company ot
immediately required in such mannor as may from time to time
be determined and to hold or otherwisa deal with any

Investments mado.

{g) To lend and advance money or give credit on any terms and
with oxr without securlty to any person, [irm o& company
(Including without prejudice to the gonerality of the
foregoing any holding compony, subsldiary or fallow
subsidiary of, or any othor company asgoclaoted In any way
with, the Company), to enter Jnto guaorantees, contracts of
indemnity and suretyships of all kinds, to receive money on
deposit or loan upon any termz, and to secure or guarantea
in eny manner and upon any terms the paymant of any sum of
money ot the porformance of any obligation by any poerson,
firm or company Cineluding without prejudlee to  the
jenerality of the foregoing any such holding  company,
subsidinry, fellow subsidiary eor assoclated company as

aforesaild). .

(h) To borrow nnd ratse money in any manner and to secure the
repayment of any money herrowed, raised or owing by
mortgage, charge, standard secnrity, lien or other securily
upon the whole or any part of she Company's proporty or
assets (whether present or future), dncluding Its uncalled
copltal, and also by a simllar mortgege, charge, standord
swourity, lien or security te sccure and guarantoe thae
performance by the Company of any obligation ox llabdlity it

moy underteke or which may become binding on i,

(i) ‘To drow, make, accept, endorse, discount, nogotlate, execcute

and issue cheques, bills of exchange, promissory notes,

e b R D
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(1)

(k)

{m)

billis of lpding, wnrranls, debentures, and other negotinble

epr transferable instruments.

To apply for, promote, and obtain sny Act of Parliamont,
crder, or licerre of the Department of Trade or other
authority for onabliog (he Jompany  to carry any of its
objects Jnto effect, o for effecting any modification of
the Company’s constitution, or for any other purpose which
may ssem calculated directly or dndirectly to promote the
Company ' s intorests, and to oppose any proceedings or
applications  which may seem  colewlated directly or

indirectly to prejudice the Jompany s Interests.

To enter into any aArrangements with any government or
authority (supreme, municipal, local, or otherwise) that may
seenm conducive to the atbainment of Lhe Cempany' s ohjects ou
any  of them, and to obtain from any such government on
authority any chartors, decrees, rxights, privileges or
cencessdions which the Company may think desirable and to
cacey eut, exercise, and comply wilth any such charters,
decrees, rights, privileges, and concessions.

To subscribe for, take, purchase, or othoerwies acquirae,

hold, sell, deal with and dispose of, ploce and underwrit-

shares, stocks, debentures, debenture stocks, Dbonds,
ciligations or secuvities issucd or guaranteed by any other
company constituted or carzying on business in any part of
the world, and debentures, debenture stocks, bonds,
obligations or securibties issued or suaranteed by any
goverment or sauthority, munlelpsal, local or otharwise, In

any part of the world,

Te contrel, manage, finance, subsidise, co-ordinate oy
otherwlse assist any company  or  companies Iin which the
Company has o direst or indirvect Finaneial Interast, to

provide secretarial, administrative, techaical, commercisl
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and other sarvices and fecilities of all kinds Lo any such
company or companies snd  to make peyments by way of
subvention or otherwise and any other srrangements which may
seem desireble with respect to any business or operations of

or generslly with respect te any such company or companies,

n) To promete any othex company for Lhe purpnse of acquiring
the whole or any part of the bhusiness or property or
undertaking or any of the liabilities of the Company, wr of
undertaking any businoss or cperations which may  appony
likely te assist or beneflt the Company or to enhonce Lhe
value of any property or business of the Company, and to
ploce or guaranteo the placing of, underwrite, subscribe
for, ox otherwise acquire all or any part of the shures or

securdties of any such company as aforesaid.

{e) To sell or othorwise dispose of the whole or any pan of the
business or property of the Company, eithex togather ox Im
poxtlons, for sueh consideration a#s the Jompany may  think
fit, and in particular for sheres, debentures, or securities

of any company purchesing the same.

(p) To nct as agents or brokers and as trustees for any personm,

Filrm or company, and o undertake and perform sub-contracts.

{q) To remunerate any person, Firm or company rendering services
to the Company either by cash payment or by the allotment to
him or thaem of shares or otner securities of tho Company
credited as paid up in full or in part or otherwise as may

be thought expedient.

(r) To distribute among tho Members of the Company in klnd any

property of the Company of whatever narure.

(8) To pay all or eny oxpenses inenrzred in connection with the

promotilon, formation and Incorporation of the Compony, or to

o

T
.



(u)

cantract with any prrEci, firm or company to pay the same,
and to pay somnissions 1o brokers and others for
pnderwriting, plocing, gailing, or guarantesing the
subscription of any ghares onr olther gecurities of the

Company .

To suppert and supseribe to any charitable or public object
and to support and subscribe to any instituetion, soclety, or
club which may be for the benefit of the Company Or ite
Diroctors or employees, O may bo connected with any town o
place where the Company carries on huginess: to glve or
agard pensilons, annuities, gratuities, and superannuatlon ox
other allowanzes or benefits or charitable ald snd genors 11y
to provide advantages, facilities and services for any
porsons who ara on have keen Directors eof, or who are oOr
have been employed by, or who are serving or have sorved the
Jompany, or any company which is a subsidiscy wf the Tompsny
or the holding company of the Company or & fel jow subsidiary
of the Company ot the predecessers  in husiness of tha
Jompany oxr of any guch subsidiary, holding e Fellow
subsldiary company and to the wives, widows, children and
othar relatives and dependants of guch persons: to make
payments towards insurdnce' and  to  set P, astablish,
support and main kaln supersnnuation and other fonds ox
schemes (whether contyibutory ov non~gontributory) for the
benefit of sny of such persons and of their wives, widows,
children and other relatives and dependants: end to set up,
establish, support and maintain profit sharing or share
purchase schemes for the beneflt of sny of the employees of
the Company oxr of any gsuch subsidiary, holding or follow
subsidiary company and to lend money to any such cmployees
or to trustses on thels behelf to ensble ony such purchase

gehomes to be es tablished or maintained.

Subject to and in accordance with e due compliance with the

provigions of gpalklons 155 to 158 inclusive) of the Aet (LI




(v)

{w)

(%)

and so far as such provisions shall be spplicehlel, to pive,
whether directly or jndirectly, emy kind of fLinancial
assistance (as defined in Section 152¢1)(a)y of the Act) fox
any auch purpcse as is specified in Sectionl§1(1) and/for

Secition 151(2) of the Act.

Ta procurs the Company to be registered or recognised in any

part of the world.

To do all er .my of the things or mattoss afpresaid in any
part  of ths world and elther as principals, apgents,
contractors on otherwise, and by or through apents, brokors,
sub-contractors ox othoerwise and elther 4 lone  or  in

conjunction with pthars.

To do pll sueh other things as moy be deemed incidental ox
cmeMWetmthmHMmhmmmcﬁ1meﬂmwmw“sohmcm ar any

af tham.

AND so that:

(1)

{2

None of the objects sel ferth in any sub-clause of this
Clause shall be res trictively construed but the widest
interpretation s 6ll be given to each such chject, &xd nene
of such objects shall, except where the context expressly so
requires, be in any way 1imited or restricted by raferance
Lo or Joference Lrom any other object or abjects set: forth
in such sub-cleuse, o by reference to or fnference from the
terms of any othex gub-clanse of this Clause, ox by

roference to ox Inforence #rom the name of the Company.

None of the sub-clouses of thiz (lause and none of the
objects thexein specifiad shall be deemed subsidiary or
ancillary to any of the objects gpecifind {in any othexr such

sub-clause, and the Company shall have as [ull a power to

exorcise each and every aone of the ocbjects eyacified din eqach




p—

oph-clanse of this (lause 4as though each such sub-vlanse

sontained the objects of & separat® Company -

(3) The word soompany’  in this Clause. except where used I
reference O the Company. shall be deemed 6 gnciude 8BY
parmnarsh!p oy other body of persnnt: whether incorpnrated

ox uninco:porated and whether domiciled iR the United

Kingdon oF elzewhere.

(¢) In ghis Clause the axpresslon nyho Aot meansd the Cowmpanies
Act 1985, put so thet any raference in ¢his Clause b0 any
provision of the Act shall be deemod L0 include 8 relercnce

to oany statoloXy motd fication or re-enactment of that

provision gor the time peing in foree.

The 1iabllity of the Membeys 18 1imited.

The Companyra share capital 1a E1000 divided into 1000 shares of
£1 aach. {2}

pursuant L0 a Special Resoiution passed on 12th Jonuary 1933, the
authorised share capital of the Company 'Was {ncreased to
£150,500,000 hy the cedesigpation of 50 'A nrdinaxy Sharos:

'p'  Ordinary shares and 900 preference ghares of £1 each 83
Drdinaxry ehanes of £1 cacl, and the the creation of 499,000
Ordinary ghares of £1 each gl ISD;OGG,DDQ rixed Rate Redecmable

proforence Sharesd of £1 gach,



ARTICLES OF ASSOCTATION
of
COATS VIYELLA FINANCE GO, LID.
(adopted by special resolutdon passed on 12th January 1993)

«

1. In these articles "Table A" moans Table A scheduled to tha
Companies (Tables A to F) Repulations 1985 ag amended prior to the
date of adoptlon of these articles. The regulations convained in

-

Table & shall, except where they sro exciuded or modified by these
articles, apply to tmm=-qmup&my and, tog-ther with these articles,
shall constitute Lhe articles of the comnany.  Ne other regulstions
set oub In any statute concerning compandes, or An any statutory
instrument or cther subordinate leglslation made undesr any statute,

shall apply as the regulations or erticles of the corpany.

Interpratotion

2. Words and expressions whicll bear porticular mesnines in Table A

shall bear the same meanings Iin these arvticles. Referenres in

these
articles te writing include references to any method of representing

or reproducing words in a legible and non-uransitory form. Headines

ace for convenience only and shall not gffact construction.

Ripghts atteched Lo shares

3. Bibiect to the provisions of the Act and to any rights conferred
on the holders of auny obthen gheres, -amy share may be issued with or

have attached to it such rights and restrictions g8 the compdny may by

ordinary resolution decide nr, 1f no such resolutzior hes Leen passed
or so far as the resolutlon doss not woke specific provision, as the

I

[

i

|

I

|

|

‘ dirzetors may decide. Regulaticn 2 of Table A shall not apply.
|
|
|
|
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[
|
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Share Caplual

4. The share capitsl of the Company st the lnte of the adoptiion of
these Articles is £150,500,000 divided inte 300,000 Crdinary Shares pf
El each (tha Urdiunrv Shares") and 150,000,000 Fixed-Rate Redeemable

Preforence Shares of £1 each (the "Proference Shares" |

The rights attaching to the Oxdinary Shares and the Preferonce Shares

are as follows:
{1) Income:

The profits of the Company available for distributicn and

resolved to be distributed shall be applied:

FIRST, in paying to the holders of the Preference Shares a
Eixed prafarential divided in respect of each 12 month
period after the date of dissue thereof (the first such
payment being made on the first annlversary of issue) at a

rate of 0.01 per cent on the proportion of the nominal valve
thereof for the time being paid up or credited as pald up

thereon, and

SECOND, the balance of such profits resolved to be
distrvibuted shall be distributed amongst the helders of the
Ordinacry Shares according to Lthe aweunt pald up on the

Oxdinary 8Shares held by them respectively,
(ii) Capital:

On & return of assets on a winding up the assets of the
Company availlable for distribution atnongst: the mambexs shall

(subject to the Statutes) be applied:

FIRST, in repaying to the holders cf the Preference Shares
the amounts paid up or credited as paid up on the Preferonce

Shares held by them respectively, and
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(144

SECOND, the balance of such assete shall bolong te end be
distributed amongst the holders of the Ordinary Shares In

propoxtien to the amounts paid up on the Ordinsry Shares

hold by them respectively.
Votding and General Mestlngs:

(a) The holders of the Preferenco Shares shall have the

vight to recelve notice of and b attond (either in

genaral meetings of the Company but

=

person or by proxy)
shall nmob  be  entitlad to wvote thercat (edithorn
personally or by proxy) wnless, at the Lime when notice
of such meeting ds scol o members, the preferentlal
dividend on such shares (or any part thereof) us dn
arrears for six months after any date fized for payment
thereof or 1f 2 resolution is to be preposed abrogating
or varying any of the priwvileges of the holders of the
Preference Shares (dn. which evaent the Preference Shares
shall entitle the holders thereof to vote on such
resolution only) or for' the winding up of the Company.
(b) Whensver the holders of Che Preference Shares are
entitled hereunder to vobte wvpon any rescolubion, on &
show of hands every holder thereof who (belng an
individoal) is  present in  person or (belng a
corporation) Is present by a Tepresentative o proxy
shall have one vote and on a poll every holder therenf
who 13 present 4in persen or by proxy shall have one
volbe iIn respeclt of each fully pald Preference Share

registered in the name of such holdern.
{(c) At any separate meeling of the holders of Preference

Shares Lhe provisdons of the Statubtes as to quorum

ghall apply. I

7




~“iv)  Redemption:

Subject to the Statutes, Lhe Preferonce Shares will be
radeemed %y the Company in accordsncs with the following

provisions;
(a) Redomption shall taoke place:

(1) at the election of any reglstered holder of
Profereonce Shares in respect of Lthe whole (but not
part only) of his helding on eny day up to (nand
including) the fLifth anniversary of issue or if
that 1s not a day (excluding Saturdays) on which
banks arxe open for nermal banking business iIn
London the noxt succeoding day when they are so
open (the "Relevant Date"), subject to such holder
having given at least one Business Day's notice in
weiting fo the Company st Its registered office
{marked for the attention of the Company
Secretary), specifying the desited date of
redemption and the relevant amount: for the
purposes of (b) below, any such notice Laing

irrevocable, and

(ii) if such shares have nobt alrcady been redesmad in
full  pursuant te  sub-paragraph (i) above,

mandatorily on the Relevant Date.

{b) If redemption is affected as specilfied above then each
Preference Share shall be redeemed at such amount ot
exceeding the amount paid up or credited as padd up on
each Preference Share as the holder shall spacify dn
the notice given pursuent to (a)(i) above Cand where
(8)(ii) above applies, the amount payable shall be such
maximum amount or such other amount as the holder mey
specify but not exceedlng the amount paid up or

credited as paid up on each Preference Share) togethor
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{n cach case wlth any peorued  but unpaid dividends

theraon.
{v) Othex provislons:

(a) So long as any prefersnce Shares remain in dssue thern,
without such cons ent or sanction OR the port of the
holders of the Prelerence Shares as 18 required for a

varintion of the rights attached to such shares:

(1) no shares shall Dbe allotted pursuant to 4

capltalisation of proflts or LOSerVaes;

(11) no resolution shall be pagsed for the reduction of
the share capital of ghe Company or the amount (if
any} foxr the rime being stonding to the credit of
igs sharve premium doeount or capital redenptlon
regerve in any mMEnner foy which the copsent of the
tourt would bo requixed pursuant to the Statutes
or for the purchess by the Company of any of its

own Sshares;

{111) ne resolution shall be passed wheraby the rights
pttaching to  the Ordinary Shares ehall bo
modifiled, varied, altered or ghrogatoed without the
sonsent of the tolders of the pPreferonce Shares &5
a closs obtained in & manner as provided in those

presents, and

(iv) the phorrowing limit from time to time imposed on
the Directous by these pregsents shall not be

altered.

(R ALl sums payakle by tha Company to the holder of ony
Preference Share shall be pald to such holders in

pounds gterling for same day value on the due date for

payment dn Loudon by means of any bank or other funds




TP L ~ e S TR e e T

transfer systen or such other means as the holders mey

in writing direct,

Unisaued shares

5, Subject to the provislons of the Act and to these articles, any
unissued shares of the company (whether forming part of the original
or ony increased cepitnl) shall be at the disposal of the directors
who may offer, allot, grant options over or otherwise dlspose of them
to such persons at such times and for such consideration and wpon such

terms and conditions as they may determinc.

Initfal authority to lssus relevent securities

6, Subject: o any directlon to the contrary which msy be given by
the company in general moeting, the directors are unconditionally
aunthordsed to exercise all powers of the company to allot relavant
securdbies. The maximum nominsl amount of relevant securities that
may be allotted under this authority shall be the nominal amount: of
the unissued share capital at the date of incorporation of the company
or such other amount: ns may from time to time be authorised by the
company In general meeting., The autherity conferred on the dirsctors
by thia asrticle shall remain in force for a perilod of five years from
the date of drncorporation of the company but may be revoked varied or
renewed from time to time by the company In general meeting in

acconrdance with the Act,

Exclusion of pre-emption riehis

7. Section 89(1) of the Act shall not apply to the allotment by the

company of any equity security.

Transfar of shares

8. The instrument of transfer of a subscriber's share which is not
! fully paild need not be execubed by or en behalf of the transferee.

Regnlation 23 of Table A shall be modifled accordingly.
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2. The directors may, in their absolute discretion and witheut
giving any resson for so doing, decline to rogistor any bLrensfor of
any share, whether or not it is a fully paid share. Ropulation 24 of

Tabla A shall be modified accordingly.

Not:ice of speneral meetings

10. Notice of every general meoting shall he given to all membars
other than any whe, wunder the provisions of these artlcles og fzha
borms of lssue of thoe shares they hold, are not entitled to recelve
sieh notlees from the company, and also to the auditors or, 1Lf mora
than ona, each of them. The last sentence of regulation 38 of Table A

shall net apply,

Proceedings at General Meetings

11, For all purposes of these articlas a genernl mecting of the
compary or of the heldexs of any class of its shares shall be valid
and effective for all purposcs 1if one porson bedng a duly authorised
representative of two or more corporations each of which 4s a member
entitled to vote upon the business to be transacted is present,

Regulation 40 of Table A shall be modified accordingly.

Votes of members

l2. At a general meeting, but subject te any rights or restrictions
attoched to any shares, on a show of hands every mamber whe (heing an
individual) is present in parson ox (being a corporation) is present
by a duly authorised representatilve and every prexy for any member
(regardless of the number or the holdings of the membars for whom he
1s & proxy) shall have one vote, and on = poll avery member who is
present in person or by proxy shall have one vote fox avery shoare of

which he is the holder. Regulation 54 of Table A shall not: apply.

Memzers may vete when money pavable by then

13, Regulation 57 of Table A shall not apply.
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Delivery of proxies
14, 'The instrument appointing a proxy end (1f required by the
directors) apy suthprity under whleh 1t 1s executed or a copy of the
authority, certified notarially or in some other manner approved by
the directors, may he delivered to the office (or to such other place
or to such person as may be specified or agread by the directors)
before the time for holding the meeting or adiourned meetdng at which
the person named in the instrument propeses te act or, in case of a
poll  taken subsequently Lo The date of the meoting or adjourncd
meeting, before the time appointed for the taking of the poll, and an
instroment of proxy which Is not so delivered shall be invalid. The
directors may at their discrotion treat a faxed or other machine mede
copy of an insbrument appointing a proxy as such sn instrument for the

purpose of this article. Rogulation 62 of Table A shall not apply,

15, Any director (othex then an slternate director) may appoint any
other director, ox any other peorscn who s willing to act, to he an
alternate direetor and may remove from office an altornate director so

appointed by him. Regulatlon 65 of Table A shall not apply.

Power to provide for emplovess

16. The directors way by resclution exercilss any power conferred by
the Act to make provision for the benefit of persons enployed orn
formerly employed by the company or any of its subsidiaries in
connection with the cessation or the transfer to any persen of the

whole o part of the undertaklng of the company ox that subsidiary,

Power Lo receive uncalled monies

17, The dircctors way, 1f£ they think f£i%, receive from any momber

willing to advance the same £11 or any part of the moneys uncalled and

remadning unpeadd on sny sheres held by him.
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Delegation o

_pogwers

18, ‘The dirsctors may delegate any ef thelr powers (with power Lo
sub-delegate) to cemnittees consisting of such person or  persons
(whather directers or not) as they think fit, Regulation 72 of Table
A shell be medified accordingly and reforences in Table A to a
comnlittee of dilrectors or to a dirvector as a membar of such #a
committee shall dnclude & commitbee established under this artlele or

such person or persons.

Appodntment and removel of dlrectors by, majerity shareholders

13.  Any member holding, or any members holding in aggregate, a
majordty in nominal value of such of the issued share capltal for the
time heing of the company as carries the right of attending and voting
at general meetings of the company may by memorandum in writing signad
by or on behalf of him or them and deliversd to the office or tendered
at a meebting of the directors or at a general meeting of the company
at any time and from time te time sppoint sny person to be a director
(elther to £111 a vacancy or as an additional director) or remove any

director from offfce {(ne matter how he was appolnted).

Appedntment of directors bv board

20, Without prejudice to the powers conferved by any other articla,
any person may be appointed a dizector by the directors, elther to

411 a vacancy or as an edditionsl dircctor

No sge 1dwnlt or share qualification

21, No directox shall be required to retire or vacate his office, and
ne person shall be dneligible for appointment as a directeor, by reason
0of his heving attalned any particular age. Mo shareholding

L

qualification for directors shall be required.
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22, Regulations 73 to 80 (iuc.lusive) and the 1ast gentence of

Bir __,...-—ecbors_‘._,gx_a,,_._.tui-.!-;igg..ﬂd..p_@.,r!s,:_l.o_nﬁ.

a4, The directors ey prerciss all the powers of the company o
pm:ovidn tenefits, eithen BY the payment of gratu;mies or pensimm or
by jpsurance or in any other mannok whether similar ©O tho foregaing
or 1L fox 07 ddrector or Toxwer director pr the colations,
connections or demndants of any Jirectox OF former directox who holds
or has neld any axecutive office O empltc:yment: with the company ©¥
with 8ny Lody corporete which 15 or has peen @ subsidiery of the
cowpany ©% with @ pmdacm:ﬁsor in pusiness of the company ©F of an¥
such hody corporate and way contr;ibu‘.:e Lo ouy fund and pov premiums
for the p-mcchase ox p::ovi.sion of any guch penefit. Mo director or
former directolr shell be a.x:‘.‘:oum‘,ab‘le to the cowpany O the nembers for
any paneflt p:ouided pursunnt to this axrticle and the receipt of any
such penefit shall not disquali_fy any pexsol From peing ©OF peconing &

directox cf the conpany . Regulm:icm g7 of rgble A ghall not apply.
Hotice of hgard meellngs

25, Hotice of 8 peeting of the dixectors shall he doomed O bhe
prc»perly gilven to B director i it 18 given tO him pexsonally or by
word of mouth OF sent 0 writing to him ab his last wnown addyess OF
any othel gidrass glven by hiw to the conpaty for this purposes or Uy

any other peans au\:‘hon:i.sad in writing py the director com:emed‘ A

director ahnent OF gatending te be ghaent gyom the United Ringdow may




roquest pha directors that notions of moeotings of tho directors ghall

during his pheence be gent in writing to him sl an address OF to a fax
ar telex nuwber glven by him o he company for this purpose, but. if
na request {g made kO the directors it shall not be NOGASSATY to give
aotice of 2 mooking ©of ¢he directors v any direstor who 18 for the
rime beolng phegent from the Unilted ¥ ingdom. A director meY walve
potice of oWy meoting alther prmspectively or rutrﬁﬁpamtivﬁly,

Regulation a8 of Table A shall be medified gecordingly.

participatio !L-_il.t._..ka_%s;.91___@'.9:-.9.!-_4-_:9,9:a:s.ﬁ,,_fgu ; tolepiond

26, All or any of klhe moembors of the poard or ANy comnlites of the
hoapd may participnte in o moebing of the boord ox that commibbos by
means of @ conforenco folephone o By commniealkion pquiprent ahich
allews all pexsons pnxticipﬂbing 4n the neeting Lo haar oocl othor. A
pexgon 850 pnxticiputing ghall boe deomed Lo be present in perscn at the
mectlng and shall [T e pitled to yota OF be counted in 2 Gquorum
aecordingly. Such 2 meoting ghall be doomed Lo cake place whexe the
Largeat group of those partiaipating i3 agsemiblad, o, 4§ there is no

such group: where the chairman of the meeting chen 4s.

27, A directer who to his wnowledge 18 in any way, whether directly
ox indiractly, interested in 8 contract OF proposed contrach with the
COonpANy shall declare the nature of hils interest at @ moeting OF the
directors im gocordance with the Aot gubject where applicoble to
such diaclosure, & dlrecton ehall be entitled bo yote 4n rospect of
any contract OF proposud contract IR which he is {intorested and 4F hoe
skall do S0 nis vote ghall be counted and he shall be taken Lloto
pocount in ascertalning whether 8 uOLINN {5 proesent. Ragulabions 04

and 95 of Table & ghall not appLy-

26, The company may exercise all the powers confarged by che Act with

regurd to having any afflcial aeal and guch powers sholl be vested in
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the directrrs., Subject to the previsions of tha Act, any instrument
te which an official senl s affixed shall be signed by such persons,

1f any, as the directors mav from tine to time determine,
o »

29,  Any notidece or other document may be served on or deliversd to any

membior by the company edther poersonally, or by sending it by post
gddressed to the member at his registered address or by fax or tolex
to o number provided by the member for this purpose, aor by leaving it
at hils rogistered address addressed to the membexr, or by any other
means authordsed dn writing by the member eoncerned. In the case of
Joint holdexs of a share, service or delivery of any notice or oller
document on ar to one of the Jolnt holders shall for all purposes bhe
deemad a sufficient service on or delivery to a1l the joint holders
Regulation 112 of Tabla A shall not apply.

A,a

Timwe cf service

30.  Any notice or other document, 1f sent by post, shall be deemed to
have been served or delivered twenty four hours after posting and, ia
proving such service or delivery, it shall be sufficilent to prove that
the notice or document was properly addressed, stawped and put dn the
post.  Any notlcee or other document left at a registered address
ctherwise than by post, or sent by fax or telex or other instantgneous
weans  of transmission, shall be deemed to have been served or
delivered when it was so left or sent. Regulation 115 of Table A
shall not apply.
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