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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requiremenis on application
for registration of a company

Pursuant to section 12(3} of the Companies Act 1985

To the Registrar of Companies For official use  For official use
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(Address overleaf)

Name of company

LEGISLATOR 1140 LIMITED

*

| MAUREEN POOLEY

of 12 LODGE LANE, OLD CATTON, NORWICH, NORFOLK, NRo 7HG

A B TaH At SRR

[person named gs director or secretary of the company in the statement delivered to the registrar

do solemnly and sincerely declare that| am a [Sg‘%

under section 10(2))T and that alt the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declgration cpnscientiously helieving the same to be_true and by virtue of the
provisions of the Statutory Declarations Act 1835
Declared at __| LLP[m) fne, Staet
Neowvrudk,
(N oo frb i,

Declarant to sign below

the

LI-\" day of _D‘:me__

One thousand nine hundred and _t :
before me -9/\'(14.19??&, . SVMAA’A,
A-Commissioner-for-Oaths-or-Notary-Rublic-or-Justiceof

the-Rease-er Solicitor having the powers conferred on a
Cornmissioner for Oaths.
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COl/MP/Inc

Presentor’'s name address and For official Use

reference {if any): New Compapies"Settion, Post room
DAYNES HILL & FPERKS 5 «\
HOLLBND COURT , :'-‘M‘ \,‘
THE CLOSE ‘ '
NORWICH, NORFOLK, b Deg :
NR1 4DX Gy a9
TEL: 0603 611212 \\ Hér-;if‘.;’,}%g;- /
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This form should be completed in black.

Company name (in full)

Registered office of the company on
incorporation.

¥

If the memorandum is delivered by an
agent for the subscribers of the
memoraindum mark ‘X’ in the box
opposite and give the agent’s name
and address,

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

Page 1

Statement of first directors and
secretary and intender situation
of registered office

For official use [g -} ‘

leni D058

LEGISLATOR 1140 LIMITED

e d — eranr 7 e ea - ke T TR,

— HOLLAND COURT

RO e

THE CLOSE "
NORWICH

Post town ]
NORFOLK

County/Region i
NR1 4bX

Postcode , i

Name i
|Ra] . _
SR _ . o

Post town o . 4
County/Region o
Postcode ,... J

DAYNES HILIL & PERKS
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Company Secretary (secams1-5)

Mame *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be givan,

In the case of a corporation, give the
registered or principal office addyess.

Consent signature

Directors (See ttotes 1 - 5)
Please list divectors in alphabetical order,

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Lisual residential address must be given.

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

Date of birth.
Business occupation

Other directorships
* Voluntary details

Page 2 Consent signature

e

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

N\

T MRS
€8 o o ) i
MAUREEN
POOLEY : )
.
- - e e e 5 — s
o N N
::Ww:,’i(” oo 12 LODGE—.?ﬁEﬂm,ﬁ’ T T e ’
AD| N e e e e
OLD CATTON ]
R B
NORWICH ‘
PoSttoOwn _ e
NGRFOLK
County/Region _ . o
NR6 7HG ENGLAND
Postcode _ |  Country L o

Signed Date Ly~ 12, ,Q‘\
MR
cp _
ANTHONY JUSTIN GERARD »
- LA
MCGURK .
— - )
_— R
— - -
— . |
32 COLLEGE ROAD
o -
e e e .
NORWICH
Posttown ___ 5
NORFOJI.K
County/Region |
NR2 3JJ ENGLAND
Postcode Country 1
- BRITISH
vo|218 {01616\ ) Nationslity |NA] e -d
SOLICITOR
oc . e e e e o}
S
oD e o —_— e

i consent to act as director of the company named on page 1
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Dirgctors (continued)
See notes | - 5}

Name *Style/Title
Forenames
Surname
*Honour; etc
Previous forepames
Previcus surname
Address
Usual residential addrass mustbe given,

In the case of a corporation, give the
registered or principai office addross.

Date of birth
Business occupation

Other directorships

*

* Voluntary details

o’

Consent signature

Delete if the form
is signed hy the
subscribers.

Dalete if the form
is signed by an
agent on behalf of
all the subscribers.

All the subscribers
mugt sign either
personally orky a
person or PErsons

- authorised to sign
for them,

‘i Page 2

o RS
.cD! | MRS -
MAUREEN
- poorey ,‘
] . e e e i
e e e e e e I
N _ R R
i 12 LOBGE LANE
lan] O ]
OLD CATTON ”
e T 1 .
Post town 1
NORFOLK
County/Region __ . i
NK6 7HG ENGLAND
Postcode _ I Country ]
BRITISH
pel0h 1 DLk Nationality |NA [
r"'_"" CORPORATE CONTROLLER
oG] L |

-

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

O
Signed &'05\& Date Lk ~\2. G\\

Signature of agent on behalf of all subscribers  Date

is__d__uk?%_&_m b L \2.48)\
Signed {W \ —— Date L\_, \’2 '..O\L
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e Dt

_Signed . B ... S o]
I ...
Signed Date




The Companies Act 1985

PRIVATE COMPANY LIMITED BY SHARES

06 DEC 1991

¢50 FEE PAID
COMBANIER
HOUSE

MEMORANDUM OF ASSOCIATION
of R

LEGISLATOR 1140 LIMITED

1. The Company's name is "Legislator 1140 Limited".

2. The Company's registered office is to be situated in
BEngland and Wales.

3. The Company's objects are:-

3.1 To carry out all or any of the businesses of general

merchants and traders, cash and credit traders, manufacturers'
agents and representatives, insurance brokers and consultants,
estate and advertising agents, mortgage brokers, financial
agents, advisers, managers and administrators, hire purchase
and general financiers, brokers and agents, commission agents,
importers and exporters, manufacturers, retailers,
wholesalers, buyers, sellers, distributors and shippers of,
and dealers in all products, goods, wares, merchandise and
produce of every description, to participate in, undertake,
perform and carry on all kinds of commercial, industrial,
trading and financial operations and enterprises; to carry on
all or any of the businesses of marketing and business
consultants, advertising agents and contractors, general
storekeepers, warehousemen, discount traders, mail order
specialists, railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers eidther on the
Companv's own account or otherwise, printers and publishers;
haulage and transpoxrt contractors, garage proprietors,
operators, hirers and letters on hire of, and dealers in motor
and other vehicles, craft, plant, machinery, +tools and
equipment of all kinds; and to purchase or otherwise acquire
and take over any businesses or undexrtakings which may be
deemed expedient, or to become interested in, and to carry on
or dispose of, remove or put an end to the same or otherwise
gdeal with any such businesses or undertakings as may be
thought desirable,

3.2 To carry on any other trade or business whatever which
can in the opinion of the board of directors be advantageously
carried on in connection with or as being ancillary to any of
the businesses ox activities of the Company.

3.3 To purchase or by any other means acquire .and take
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options over any property whatever, and any rights or
privileges of any kind over pr in respect of any property.

3.4 To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks,
designs, protections and concessions and to disclaim, alter,
modlify, use and turn to account, and to manufacture under or
grant licences or privileges in respect of the same, and to
expend money in experimenting upon, testing and improving any
patents, inventions or rights which the Company may acquire or
propose to acquire. |

3.5 To acquire and undertake the whole or any part of the
business, goodwill and assets of any person, firm, or
company c¢arrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and as
prart of the consideration for any such acquisition to
undertake all or any of the liabilities of such peérson, firm
or company, or to acquire an interest in, amalgamate with, or
enter into partnership or into any arrangement for sharing
profits, or for co-~operation, or for mutual assistance with
any such person, firm or company, or for subsidising or
otherwise assisting any such person, firm or company, and to
give or accept, by way of consideration for any of the acts or
things aforesaid or property acquired, any shares, debentures,
debenture stock or gecurities that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received,

3.6 To improve, manage, construct, repair, develop,
exchange. let on lease or otherwise, mortgage, charge, sell,
dispose of, fturn to account, grant licences, options, rights
and privileges 1in respect of, or otherwise deal with all or
any part of the property and rights of the Company.

3.7 To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time
be determined by the board of directors and to hold or
otherwise deal with any investments made.,

3.8 To lend and advance money or ¢give credit on any terms
and with or without security to any person, firm or company
(including without prejudice to the generality of <the
foregoing any holding company, subsidiary or fellow subsidiary
of, or any other company associated in any way with, the
Company) and to receive money on deposit or loan upon any
terms.

3.9 To guarantee or otherwise suppert or secure, elther
with or without +the Company receiving any consideration or
advantage and whether by personal covenant or by mortgaging or
charging all or any part of the undertaking, property, assets,
rights and revenues (present and future) and uncalled capital
of the Company, or by both such methods or by any other means
whatever, the performance of the liabilities and obligations
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of and the repayment or payment of any moneys whatever by any
person, firm or company, including (but not limited to):-

3.9,1 any liabilities and obligations whatever of, and
the J:epaymemb or payment of any moneys whatever by, any
company which is for the time being or is likely to become the
Company's holding company or a subsidiary of the Company or
another subsidiary of the Company's holding company or
otherwise associated with the Company in business; and

3.9.2 any liabilities and obligations incurred in
connection with or for the purpose o0f the acquisition of
gshares in the Company or in any company which is foir the time
being the Company's holding company in so far as the giving of
any such guarantee or other support or security 1s not
prohibited by law; and

3.9.3 +the repayment or payment o©of the principal
amounts of, and premiums, interest and dividends on, any
borrowings and securities.

3.10 To borrow and ralse money in any manner and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or other security
upon the whole or ariy part of the Company's property or assets
(whether present or future), including its uncalled capital,
and also by a similar mortgage, charge, standard security,
lien or security to secure and guarantee the performance by
the Company of any obligaticn or liability it may undertake or
which may become binding on it.

3.11 To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, billls of exchange, promissory
notes, bills of lading, warrants, debentures, and other
negotiable or transferable instruments.

3.12 To apply for, promote, and obtain any Act of
Parliament, order, or licence of the Department of Trade or
other authority for enabling the Company to0 carry any of its
objects into effect, or for effecting any modification of the
Company's constitution, or for any othar purpose which may
seem to the board of directors to be calculated directly or
indirectly to promote the Company's interests, and to oppose
any proceedings or applications which may seem to such board
to be calculated directly or indirectly to prejudice the
Company's interests.

3.13 To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may
seem to the board of directors to be conducive to the
attainment of the Company's objects or any of them, and to
obtain from any such government or authority any chartersr
decrees, rights, privileges oxr concesslions which such board
may think desirable and to carry out, exercise, and comply
with any such charters, decrees, rights, privileges and
concessions.




3.14 To subscribe for, take, purchase, or otherwise
acquire, hold, sell, deal with and dispose of, place and
underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any
other company constituted or carrying on busipess in any part
of the world, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any
government or authority, municipal, local or otherwise, in
any part of the world.

3.15 To control, manage, finance, subsidise, co-ordinate  oxr
otherwise asslst any company or companies in which the Company
has a direct or indirect financial interest, to provide
secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or
companies and to make payments by way of subvention or
otherwise and any other arrangements which may seem to the
board of directors to be desirable with respect to any
business or operations of or generally with respect to any
such company or companies.

3.16 To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear to the
board of directors to be likely to assist or benefit the
Company or to enhance the value of any property or business of
the Company, &and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or any
part of the shares or securities of any such company as
aforesaid.

3.17 To sell or otherwise dispose of the whole or any part
of the business or property of the Company, either together or
in portions, for such consideraticn as the board of directors
may think fit, and in particular (but without limitation) for
shares, debentures, or securities of any company purchasing
the same. .

3.18 To act as agent or broker and as trustee or nominee for
any person, firm or company, and to undertake and perform
sub~contracts. '

3.19 To remunerate any person, f£firm or company rendering
services to the Company either by cash payment or by the
allotment to him or them of shares or other securities of the
Company credited as paid up in full or in part or otherwise.

3.20 To pay all or any expenses incurred in connection with
the promotion, formation and incorporation of the Company, or
to contract with any person, firm or company to pay the same,
and to pay commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of any
sharzs or other securities of the Company.

3.21 To provide, and to establish and maintain or concur in
establishing and maintaining trusts, funds, schemes, clubs or



other arrangements (whether contributory or non-gontributory)
with a view to providing:

3.21.1 pensions, insurances, allowances, gratuities,
bonuses and incentives and benefits of every description
including, but not limited to, retirement benefits schemes
and/or life assurance schemes; and

3.21.2 employees' share schemes (within the meaning of
Section 743 of the Companies Act 1985) including, but not
limited to, profit sharing, share option and share purchase
schemes

to or for the benefit of officers, ex-officers, employees or
ex-employees of the Company or its predecessors in husiness or
of any company which is for the time being or has at any time
been the Company's holding company or a subsidiary of the
Company or another subsidiary of that holding company or of
any predecessor in business of any such company or the
dependants or relatives of any such persons; and to provide or
lend money or provide other financial assistance in accordance
with or for the purposes of such arrangements;

3.22 To support (whether by direct subscription, the giving
of guarantees or otherwise) any charitable, benevolent or
educational fund, institution or organisation, or any event or
purpose of a public or general nature, the support of which
will or may, 1in the opinion of the board of directors,
directly or indirectly benefit, or is calculated so to
benefit, the Company or its business or activities or its
officers, ex-officers, employees or ex-employees or the
business, activities, officers, ex-officers, employees or ex-
employees of any company which is for the time being or has at
any time been ‘the Company's holding company or a subsidiary of
the Company or another subsidiary of that holding company or
the officers, ex-officers, employees or ex-employees of any
predecessor in business of the Company or any such company as
aforesaid. :

3.23 Subject to and in accordance with a due compliance with
the provisions of sections 155 to 158 (inclusive) of the Act
(if and so far as such provisions shall be applficable), to
give, whether directly or indirectly, any kind of financial
assistance (as defined in section 152(1){a) of the Act) for
any such purpose as is specified in section 151(1) and/or
section 151(2) of the Act.

3.24 To purchase and maintain, for the benefit of any
director (including an alternate director), officer or
auditor of the Company or of any company which is the holding
company, a subsidiary, or a fellow subsidiary of the Company,
insurance against any liability as is referred to in section
310{1) of the Act and, subject to the provisions of the Act,
against any other liability which may attach to him or loss
or expenditure which he may incur in relation to anything done
or alleged to have been done or omitted to be done as a
director (including an alternate director), officer or auditor
and, subject also to the provisions of the Act, to indemhify




any such perspn out of the assets of the Company against all
losses or liabilities which he may sustain or incur in or
about the lawful execution of the duties of his office or
otherwise in relation thereto and, without prejudice to the
foregoing, to grant any such indemnity after the occurrence of
the event giving rise to any such liability.

3.25 To distribute among the members of the Company in kind
any property of the Company of whatever nature.

3.26 To procure the Company to be registered or recognised
in any part of the world.

3.27 To do all or any of the things or matters aforesald in
any part of the world and elther as principal, agent,
contractor or otherwise, and by or through agents, brokers,
sub~contractors or otherwise and either alone or 'in
conjunction with others.

3.28 To do all such other things as may be deemed
incidental or conducive to the attainment of the Company's
objects or any of them.

AND so that:-

(a) none of the objects set out in any of the
preceding sub-clauses of this Clause 3 shall be restrictively
construed but the widest interpretation shall be given to each
such object, and none of such objects shall, except where the
context expressly so requires, be in any way limited or
restricted by reference to or inference from any other object
or objects set forth in such sub-clause, or by reference toc or
inference from the terms of any other sub-clause of this
Clause 3, or by refererice to or inference from the name of the
Company;

(b) none of the preceding sub-clauses of this Clause
3 and none of the objects therein specified shall be deemed
subsidiary or ancillary to any of the objects specified in any
other such sub-clause, and the Company shall have as full a
power to exercise each and every one of the objects specified
in each sub-clause of this Clause 3 as though each such
sub~-clause contained the objects of a separate Company;

(c) the word ‘“company” in this Clause 3, except
where used in reference to the Company, shall be deemed to
include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere;

(d) in this Clause 3 the expressions "holding
company" and "subsidiary" shall have the meanings given to
them respectively by section 736 of the Act and the expression
"subsidiaries" shall include a subsidiary undertaking as
defined by section 258 of the Act; and

(e) in this Clause 3 the expression "the Act" means
the Companies act 1985, but so that any reference in this




Clause to any provision of the Act shall be deemed to include
a reference to any statutory modification or re-enactment of
that provision at the time this Clause 3 take effect.

4. The liability of the members is limited.

5. The Company’s share capital is £100 divided into 100
shares of £1 each.



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

Numbexr of
Shares taken
Names, addresses and descriptions by each
of Subscribers Subscriber
MAUREEN PQOOLEY
12 Lodge Lane Q0
0ld Catton
Norwich
Norfolk
NR6 7HG
CORFPORATE CONTROLLER . One
ANTHONY JUSTIN GERARD MCGURK
32 College Road
Norwich
Norfolk *‘*’V\-—v .
NR2 3JJ
SOLICITOR One
Dated: L. y2. e
Witness to the above signatures:-
&
CHRISTINE LESLEY LITCHFIELD C . (/\\/;\/\D
10 Garden Road
SHERINGHAM
Norfolk NR26 BHT SECRETARY
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The Companies Act 1985

PRIVATE COMPANY LIMITED EBY SHARES

HARTICLES OF ASSOCIATION
of

LEGISLATOR 1140 LIMITED

1. Preliminary

The regulations contained in Table "+ in the Schedule to the
Companies (Tables A to F) Regulations 1985 1in force at the
time of adoption of these Articles (such Table being
hereinafter called "Table A") shall apply to the Company save
in so far as they are excluded or varied by these Articles and.
such regulations (save as so excluded or varied) and these
Articles shall be the regulations of the Company.

2. Interpretation

In these Articles and in Table A the following expressions
have the following meanings unless dinconsistent with the

context:-

"the Act" the Companies Act 1985
including any 'statutory
modification or re-enactment
thereof for the time being in
force,

"these Articles" these Articles of Association,
whether as originally adopted
or as from, time to time altered
by special resolution.

"clear days" in relation to the period of a
notice means +that period .
excluding the day when the
notice is given or deemed to be
given and the day for which it
is given or on which it is to
take effact.

"the directors" the directors for the time
being of the Company or (as the
context shall require) any of
them acting as the board of
directors of the Company.

"executed" includes any mode of execution.




"the holder” in relation to shares means the
member whose name is entered in
the register of members as the
holder of the shares.

"office" the registered office of the
Company .

"seal the common seal of the Company
(if any). ,

"secretary" the secretary of the Company or

any other person appointed %o
perform the duties of <“ha
secretary of the Company,
including a joint, assistant or
deputy secretary.

"share" includes any 4dnterest in a

share.
“the United Kingdom" Great Britain and Noxrthern
Ireland.

Unless the context otherwise requires, words or expressions
contained in these Articles and in Table A bear the same
meaning as in the Act but excluding any statutory
modification thereof not in force when these Articles become
binding on the Company. Regulation 1 of Table A shall not
apply to the Company.

3. Share Capitzl

3.1 The authorised share capital of the Company at the time
of incorporation of the Company is £100 divided dinto 100
ordinary shares of £1.00 each.

3.2 No shares comprised in the authorised share capital of
the Company from time to time shall be issued without the
consent in writing of the holder or holders (in aggregate) of
a majority of +the wvoting rights in the Company (within the
meaning of section 736A(2) of the Act) nor shall any share be
issued at a discount or otherwise be issued in breach of the
provisions of these Articles or of the Act.

3.3 Regulation 4 of Table A and, in accordance with section
91(1) of the Act, sections 89(l) and 90(1) to (6) (inclusive)
of the Act shall not apply to the Company.

4. Lien

The Company shall have a first and paramount lien on all
shares, whether fully paid or not, standing registered in the
name of any person indebted or under liabilility to the
Company, whether he shall o the sole registered holder
thereof or shall be one of two or more joint holders, for
all moneys presently payable by him or his estate to the
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gompany. Regulation 8 of Table A shall be modified
accordingly.

5. Cglls on shares and forfeiture

There shall be added mat the end of the first sentence of

regulation 18 of Table A, s0 as to increase the liability of 7

any member in <¢efault in respect of a call, the woxrds ”aga*
all expenses that may have been incurred by the Ccmpany /oy
reason of such non-~payment”. /

6. Yransfer of shares

The $f£irst sentence in regulation 24 of Table A shall not
apply to the Company. The words "they may also" at the
beginning ¢i the second sentence of that regulation shall be
replaced by the words "the directors may". .-’

7 . General meetings

The directors may call general meetings and regulatibn 37 of
Table A shall not apply to the Company.

8. Notice of general meetings.

8.1 A netice convening a general meeting shall be required
to specify the general nature of the business to be
transacted only in the case of special business and
regulation 38 of Table A shall be modified accordingly. The
words "or a resolution appointing a person a director" and
paraaraphri (a) and (b) in regulation 38 of Table A shall be
deleted aad the words "in accordance with section 369(3). of
the Act" shall be inserted after the woxds "if it is so
agreed" in that regulation.

8.2 All business shall be deemed special that is transacted
at an extraordinary general meeting, and also all that is
transacted at an annual general meeting with the exception of
declaring a dividend, the consideration of the profit and
loss account, balance sheet, and the reports of the directors
and auditors, the appointment of and the fixing of the
remuneration of the auditors and the giving or renewal of any
authority in accordance with the provisions of section 80 of
the Act.

8.3 Every notice convening a general meeting shall comply
with the provisions of section 372(3) of the Act as to giving
information to members in regard to their right to appoint
proxies; and notices of and other communications relating to
any general meeting which any member is entitled to receive
shall be sent to the directors and to the auditors for the
time being of the Company.
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g, Proceedings at general meetings

If a quorum is not present within half an hour from the tiwme
appointed for a general peeting the general meeting shall
stand adjourned to the samg day in the next week at the same
time and place or to such other day and At such other tima
and place as ‘the directors may determine; and 1f at the
adjourned general meeting a quorum is not present within half
an hour from the time appointed therefor the member or membars
present in person or by proxy or (being a body corpeprate) by
representative and entitled to vote upon the business to be
transacted shall constitute a quorum and shall have power to
decide upon all matterxs which could properly have been
disposed of at the general meeting from which the adjournment
took place. Regulation 41 of Table A shall not apply to the
Company . '

1.0. Votes of meinbers

10.1 Regulation 54 of Tabie A shsll not apply %o the
Company. Subject to any rights or restrictions for the time
being attached to any class or classes of shares, on 2 show of
hands every member entitled to vote who (belng an individual)
is present in person or by proxy (not being himsslf a membar
entitled to vote) or (being a corporate body) is present by a
representative or proxy (not being himself a ‘member entitled
to vote) shall have one vate and, on a poll, every wmember
shall have one vote fur each.share of which he is the holder.

10.2 The words "be entitled to" shall be inserted between
the words "shall" and "vote" in regulation 57 of Table A.

10.3 A member shall not be entitled to appoint more than ons
proxy to attend on the same occasion and accordingly the final
sentence of regulation 59 of Table A shall mnot apply to the
Company. Any such proxy shall be entitled to cast the votes
to which he is entitled in different ways.

1l. Number of directoxs

11.1 Regulation 64 of Table A shall. not apply to the
Company .

11.2 The maximum number and minimum number respectively of
the directors may be determined from time to time by erdinary
resolution in general meeting of the Company. Subject to and

. in default of any such determination there shall be no maximum

number of directors and the minimum number of directors shall
be one.

12. Alternate directors

12.1 An alternate director shall be entitled +to receive
notice of all meetings of the directors and of all meetings of
committees of the directors of which his appointor is a member
(subject to his giving to the Company an address within the
United Kingdom at which netices may be served on him), *to
attend and vote at any such meeting at which the director

12




appointing him is pot personally present, and generally teo
parform all the fupctipns pf his appnlm:or at guch seeting as
a director in his absence, An alternate gdiregtiors shall not be
entitled a8 such to receive apny remuneration from the Company,
save that he may be paid by ‘the Company swpch part (if any) of
the remuperation dthertvise payatle to his appoimtor as such
appointor may by notice in writing to the Company from time o
time direct., Regulation 66 of Table A shall not apply to the
Company.

12,2 A director, or any such other person as is mentioned in
regulation 65 of Table A, may act as an alternate director to
represent more than one directox, and an aliernate director
shall be éntitled at any meeting of the directors oxr of any
committee of the directors to one vote for every director whom
he represemnts in addition +o his own wvote (if any) as a
director, but he shall count as only one for the purposé of
determining whether a quorum is present and the final sentence
of xegulation 88 shall not applv te the Company.

12.32 Save as otherwise provided in the regulations of the
Company, an alternate director shall ba deemed fox the
purposss specified in Article 12.1 to be a director and shall
alone ba respongible for his own acts and defaults and he
shall not be dizemed to be the agent of the director appointing
him. Regulation GS of Table A& shall not apply to the Company.

13. Bppointment and retirement of directors

13.1 The directors shall not be reguired  to retire by
rotation and regulations 73 to 80 (inclusive) of Table A
shall not apply to the Company.

13.2 A member or members holding a majority of the wvoting
rights in the Company (within the meaning of section 736A(2}
of the Act) shall have power at any time, and from time to
time, to appoint any person to be a director, either as an
additional director (provided that the appointment does not
cause the number of directors to exceed any number determined
in accordance with Axrticle 11.2 as the maximum nunber of
directors for the time being in force) or to £1ill a vacancy
and to remove from office any director howsoever appointed.
Any such appointment or removal shall be made by notice in
writing to the Company signed by the member or members making
the same or, in the case of a member being a corporate body,
signeéd by one of its directors or duly authorised officers or
by its duly authorised attorney and shall take effect upon
lodgement of such notice at the office.

13.3 fhe Company may by ordinary resolution in gengral
meeting appoint any person who is willing to act to be a
director, either to fill a wvacancy or as an additional
director.

13.4 The directors may appoint a person who is willing to
act to be a director, either to £fill a vacancy or as an
additional directeor, provided that the appointment does not




cauge the number pf directors to exceed any number determined
in ageordance with Axticle 11.2 as the muximum nuaber of
directors for the time being in Fforce.

14. Disquslification and removal of dixectors

The affice of a director shall be wvacated if:-

14.1 he ceases to be & director by virtus of apy provision
of the Act or these Artliles or he becomes prohibited by law
from being a directoy: or

14.2 he hecomes bankrupt or makes any axrangement or
composition with his &reditors generally; or

14.3 he is, or may be, suffering from mental disorder and
githex:

14.3.1 he is admitted +to hospital in pursuvance of an
application for admission for treatment under the Mental
Health Act 1983 or, in Scotland, an application for admission
under the Mental Health (Scotland) Act 1960, ar

14.3.2 an order is wmade by a court having jurisdiction
(whether in <The United Kingdom or elsewhere} in matters
concerning mental disorder for his detention or for the
appointment of a recelver, curator bonils or other person to
exercise powers with respect to his property or affailrs; or

14.4 he resigns his office by hotice to the Company; or

14.5 he shall for more than six consecutive months have been
absernt without permission of the directors from meetings of
the directors held during that period and the directors
resclve that his office be vacated; orx

14.6 he iz removed from office as a director pursuant to
Article 13.2;

and regulation 81 of Table A shall not apply to the Company.

15. Gratuities and pensions

Regulation 87 of Table A shall not apply to the Company and
the dixectors may exercise any powers of the Company
conferred by its Memcorandum of Asscciation to give and provide
pensions, annuities, gratuities ar any other benefits
whatsoever to pr for past or present directors or employees
(or their dependants) of the Company or any subsidiary or
associated undertaking (as defined in section 27(3) of the
Companies Act 1989) of the Company and the diréctors shall be
entitled to retain any benefits received by them or any of
them by reason of the exercise of any such powers.

6. Proceedings of the directors

16.1 Whensoever the minimum number of the directors shall be
one pursuant to the provisions of Article 11.2, a sole




director gshall bhave authority to exercise all the powers ang
fiiscretions which &are expressed by Table A ard by thess
articles to he wvested in the directors generally and

regulations 89 and 90 of Table A shall be modifiesd
accordingly.

16.2 Subject to the provislons of the Act and provided that
he has dis¢closed to the directors the nature and extent of any
interegt »f his, a director notwithstanding his office:-

16.2.1 may be a party to or otherwise interszsted in any
transaction or arrangement with the Company or in which the
Company is Iin any way interested;

16.2.%Z niay be & director or other officer of or
employed by or be a party to any transaction or arrangement
with or otherwise interested in any bedy corporate promoted by
the Company or in which the Company is in any way Interested;

16.2.2 may or any filrm or company of which he is a
membaer or director may act in a professional capacity for the
Company or any body corporate in which the Company is in any
way interested; ,

16.2.4 shall not by reason of his office be accountable
to the Company for any benefit which he derives £rom such
office, service or employment or from any such transactién or
arrangement or from any interest in any such body corporate
and no such transaction or arrangement shall be liable to be
avoided on the ground of any such interest or benefit; and

16.2.5 shall be entitled to vote on any resolution and
{whether or not he shall vote) be counted in the quorum on
any matter concerning Articles 16.2.1 to 16.2.4 (inclusive) or
on any resolution which in any way concerns or relates to a
matter in which he hasg, directly or indirectly, any kind of
interest whatsoever and if he shall wvote on any resolution as
aforegaid his vote shall be counted.

16.3 For the purposes of Article 16.2:-

16.3.1 a gaeneral notice to the directors that a
director is to be regarded as hawving an interest of the nature
and extent gpecified in the notice in any transaction or
arrangement in which a specified person or class of persons is
interested shall be deemed to be a disclosure +that the
director has an interest in any such transaction of ‘the nature
and extent so specified:;

16.3.2 an interest of which a director has no knowledge
and of which 1t 1is unreasonable to expect him to have
knowledge shall not be treated as an interest of his; and

16.3.3 an interest of a person who is for any purpose
of the Act (excluding any statutory modification not in force
when the Company was incorporated) connected with a director
shall be treated as an interest of the director and in
relation to an alternate director an interest of his

5,
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appointor shall be treated as an jnterest of the alternate
director without prejudice to any interest which the alternate
director has otherwise.

16,4 Any director (inciuding an alternate director) may
participate in a meeting of the directers or a comnittee of
the directors of wihich he is a member by mearis of a conference
telephone or similar communications equipment whereby all
persong participating in the meeting can hear each gther
and participation in a meeting in this manner shall be deemed
th congtitute presence in person at such meeting and, subject
to these Articles and the Act, he shall be entitled to vote
and he counted in a quorum accordingly. Such a meeting shall
bea deemed to take place where the largest group of those
participating is assembled or, 4if there is no such group,
where the chairman of the meeting then is.

16.5 Regulation 88 gof Table A shall be amended by
substituting for the sentence:-

"It shall not be necessary to give notice of a meeting
to a director who is absent from the United Kingdom"

the fcllowing sentence: -

"Notice o©of every meeting of the directors shall be
given to each director or his alternate, including directors
and alternate directors who may for the time being be absent
from the United Kingdom and have given the Company an addrass
within the United Kingdom for service.”

16.6 Regulations 94 to 97 (inclusiwve) of Table A shall not
apply to the Company.

17. The seal

If +the Company has a seal it shall be used only with the
authority of the directors or of a committee of the directors.
The directors may determine who shall sign any instrument to
which the seal is affixed and unless otherwise so determined,
every instrument to which the seal 1s affixed shall be signed
by one director and by the sgsecretary or another director. The
obligation under regulation 6 of Table A relating to the
sealing of share certificates shall only apply if the Company
has a seal. Regulation 1{1 of Table A shall not apply to the
Company.

18. Notices

ig.1 In regulation 112 of Table A, the words "by telex to a
telex numbker supplied by the member for such purpose or" shall
be inserted immediately after the words "or by sending it"
and the words "first class" shall be inserted immediately
before the words "post in a prepaid envelope",

18.2 Where a noticeé is sent by first class post, proof of
the notice having been posted in a properiy addressed,
prepaid envelope shall be conclusive svidence that the notice

16




was given and shall be deemed %o have been giwen at the
expiration of 24 hours after the envelope containing the same
is posted, Where a notici 1is sent by telex receipt of the
appropriate answerback shgll be gonclusive evidences that the
notice was given and the notice shall be deemed to have been
given at the time of transmi.ssi,on following receipt of the
approprinte answerback. ' Regulation 115 of Table A shall not
apply to the Company.

18.3 If at any time by reason of the suspensjon or
curtallment of postal services within the United Kingdom the
Company is unable effectively to convene a general meeting by
notices =ent through K the post, & general meeting may be
convened by a notice advertised on the same date in at least
two national daily ‘newspapers and such notice shall be deemed
to have been duly served on all melwbers entitled thereto at
noon on the day when the advertisement appears. In any such
case the Company. shall send confirmatory cnpies of the notice
by post 1f at ‘least seven days prior to the meeting the
posting of notjces to addresses throughout the United Kingdom
again becomes practicable.

19. Winding Up

In regulation 117 of Table 3, the words "with the like
sanction” ' shall be inserted immediately befure the words
"determines how the division".

20. Indemnity

20.1 Subject to the provisions of section 310 of the Act
every director (including an alternate director) or other
officer of the Company shall be indemnified out of the assets
of the Company against all losses or liabilities which he may
gustain or incur in or about the lawful execution of the
duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any
proceedinygs, whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted or in
connection with any application under section 144 or section
727 of the Act in which relief is granted to him by the court,
and no director (including an &alternate director) or other
officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the
lawful execution of the duties of his office or in relation
thereto. Regulation 118 of Table A shall not apply to the
Company .

20.2 The directors shall have power to purchase and
maintain at the expense of the Company for the benefit of any
director (including an alternate director), officer or auditor
of the Company insurance against any such liability as 4is
referred to in section 310(1) of the Act and subject to the
provisions of the Act against any other liability which may
attach to him or loss or ezxpenditure which he may incur in
relation to anything done or alleged: to have been done or
omitted to be done as a director (including an altexnate
director), officer or auditor.

17



20,3 The directors may autherise dirpctors of coapanies
within the suyme group of gompanies as the Company to purghase
and maintain insurance at the expense qf the Company for the .
benefit of any director (including an slternste dirgctor),
other officer ox auditor of such company in respect of such
liability, loss or expendituve as is referred in Article 20.2.
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Names, addresses and descriptions of Subgcribers

MAUREEN POOLEY {) \

12 Lodge Lane - A:>
0ld Catton }:J\'DO
Norwich

Noxfolk

NR6 7HG

CORPORATE CONTRQLLER

ANTHONY JUSTIN GERARD MCGURK -
32 College Road

Norwich 0“Jf=q\v“mﬂ
Norifolk \:“‘ -
NRZ 3JJ .

SOLICITOR

Dated: L\ -\L. \auy

Witness to the above signatures:-

CHRISTINE LESLEY LITCHFIELD . U\ o=

10 Garden Road
SHERINGEAM
Norfolk NR26 BHT SECRETARY
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY
No. 2670582
| hereby certify that

LEGISLATOR 1140 LIMITED

Is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the 12 DECEMBER 1991

I
‘:‘i! {‘:ﬁ\.ﬂ

P

LS L PARRY

an authorised officer

HC0D78B
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COMPANIES FOBM No, 224

Mutice of accounting reference date
(to be delivered within § months of
incorporation)

Purguant to section 224 of the Companies Act 1885
asinserted by suetion 3 of the Companies Act 1589

To the Registrar of Cornpanies
{Address overieal)

Company nymber

2670582

Name of company

*

X LEGISLATOR 1140 LIMITED

gives notice that the date on which the company's accounting reference period is to be tretted as
coming to an end in each successive year i5 &5 shown below:

Manth

03

Day

' Designation:l:CWPﬂ-D S"—-C"i-“:jl)ate 24 '/l !q@?_ .
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E3sigrn Elserrtely pie. "fﬁwlﬂﬁf Ofcrs Wierstead Park, Whestoad, fpaedot, Sullofh 129 246 Reglstered ta Laglaad, Nn. 3:«,&”% .
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Company Mo @ 2070382

THE COMPANIES ACT 1983,
COMPANY LIMITED BY SITARES

T T

i

WRITTEN RESOLUTION OF A

LEGISLATOR 1140 LIMITED

Passed 17th February 1992

We. the undersigned, being all the Members of the above-named
Company cntitled to jeceive notice of and to altend and vote at
Gencral Meetings hereby UNANIMOUSLY RESOLVE as follows:-

wFhat the name of the Company be changed with immediate

effect to:-

"E & SRITAILLID"

it

T L L

Company Secretary/
Bireeterfor and on behalf

of EASTERN ELECTRICITYplc.

Company Secretary/
Ijeaster for and on
behalf of SOUTHERN
, JILECTRIC ple.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2670582

The Registrar of Companies for England and Wales hereby certifies ihat

LEGISLATOR 1140 LIMITED

4
hAY
H \

having by special resolution changed its name, is now incorporated
under the name of

E &S RETAIL LTD.

Given at Companies House, Cardiff, the 30th March 1992

P.AMORGAN (MRS)
For The Registrar Of Companies

COMPANIES HOUSE



OBDINARY RESOLUTIONS OF THE COMFPANIES ACT 1985
. E & & RETAIL LIMITED 0. 2670582

Pagsed: 23 April 1992

At a duly convened Extraordinary General Meeting of the Company held at
Whitefriars, 65 Fleet Street, London EC4Y 1HS en 23 April 1992 the

following resolutions were passed as Ordinary Beselutjons:

1.  THAT the authorised share capital of the Company be and if is
hereby increased from £100 to £7,680 by the creation of:~

(a) 3,790 “E' Ordinary Shavis of £1 each; and
{b} 3,790 °S' Ordinary Sheres of £1 each.

2. THAT the directors of Lhe Company be ard they are hereby generally
and unconditionally authorised, pursvant to Section BO of the
Companies Act 1985, to exercise all of the pewers of the Company to
allot relevant securities {within the meaning of Section 80 of that

Act) up to a maximum nominal amount of the authorised share capital

of the Company, such authority to replace any previous authority

and to expire on 31 December 1992.

m&{/

Signed CAS SN T v
(Secrctary)

ATy

COMPP&\N !""}ﬁ"\.la\!u _ ;\ 4 H::uflr }

124614C Loyt Cu e
yoemer 3 cT
-.h i‘:ui }r?;\: m,. e
L g3
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SPECIAL RESOLUTIONS OF THE COMPARIES ACT 198%
E & § RETALIL LIMITED KQ. 2670582

Pagsed: 23 April 1992

At a duly convened Extraordinary General Meecting of the Company held at
Whitefriars, 65 Fleet Street, London EC4Y 1HS on 23 April 1992 the

following resolutions were passed as Special Resolutions:

1. THAT the existing authorised share capital of the Company be and it

is hereby redesignated as follows:-

(a) the Ordinary Share of f1 issued to Eastern Electricity ple and
49 of the unissued Ordinary Shares of £l each in the capital ,
of the Company be redesignated as “E' Ordinary Shares of f1 H

each; and

(b} the Ordinary Share of £l issued to Southern Electric ple and
49 of the unissued Ordinary Shares of fl each in the capital
of the Company be redesignated as *S' Ordinary Shares of {1

each.

2. THAT the directors of the Company be and they are hereby authorised
pursuant to Section 95 of the Companies Act 1985 to allot equity
securities (within the meaning of Section 94 of that Act) as if
Section 89(l) of that Act did not apply.

3. THAT the Articles of Association of the Company contained in the
document produced to the Meeting, marked "A' and signed for
identification by the Chairman be and they are hereby adopled in
substitution for, and t. the exclusion of, the existing Articles of

Association of the Company.

COMPAMES BOUSE, CARDIFF
LORDEN OARDIFF
)%2 L 102
Signed 7y~ > LGOS <
“ L ' 107
(Secretary) ‘ o

124613C
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ARTICLES OF ASSOCIATION
OF

E & S RETAIL LIMITED

COMPAMEEG HOUSE, CARDIFF
LONDON . CARDIEF
“« Biv i bvve d.“mf1992
107
: 6 R 3
FRESHFIELDS
Whicefriars

65 Fleet Street
London EC4Y LlHS
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; THE COMPANIES ACT 1385
,I" PRIVATE COMPAWY LIMITED BY SHARES
‘ ARTICLES OF ASSOCIATION
i -
o of ' o
E & S RETAIL LIMITED
; (as at 23 April 1992)
1. Table A

The regulations prescribed under section 8 of the Companies

Act 1985 do not apply to the.Company.

2. Interpretation
1 ,
A In these Articles, unless the context otherwise requires:-
T? "Act" means the Companies Act 1985 including amy modification

or re-enactment thereof for the tlme being in force;

"Articles" means the articles of association of the Company;
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"Audirors® means the auditors for the <ime being of the
Company:

"Board® means the Directors or any of them acting as the
board of dirvectors cf the Company;

"Change of Control® means the occurrence of any event as &
tesult of which a Shareholder ceases to be a member of a
group to which it belonged prior to the oceurrence of that

event;

"elear days" in relation to the period of a notice means that
period excluding the day when the notice is given oxr deemed
to be given and the day for which it is given or on which it
is to take effect;

"Companies Acts" means the Companies Accts as defined by
section 744 of the Act and any enactment passed after those
Acts which may, by virtue of that or any other such
enactment, be cited togethér with those Acts as "the
Companies Acts" (with or without the addition of an

indication of the date of any such enactment);

"Directors" means the ‘E’' Directors, the 'S’ Directors and

the Executive Directors;

"dividend" means dividend or bonus;

"executed" includes any mode of execution;

"Executive Directors" means the executive directors of the

Company from time to time appointed jointly by the
Shareholders pursuant to Article 16.4, including theiv

alternatas;




BEN S 1 i i e

PIE! Pirectors” means the non-executive directors appointed
by the ‘*E’ Sﬂj}ehplders pursuant to Article 16.2, including

thelr alternates;
"VE’ Shareholder® pmeans a holder of *E! Shares;

"YE' Shares" means ‘E' Ordinary Shares of £1 each in the
capital of the Companjy;

"group" means, in relation to any compatny, that ¢ompany and
every other body corporate which is either (i) a holding
company of that company, or (ii) a subsidiary of that
company, or (iii) a subsidiary of any he¢lding company of that
company (for which purpose "holding company" and "subsidiary"
shall be construec¢ in accordance with section 736 of the
Act);

"Group of Connected Shareholders" meang Shareholders who are

members of the same group;

"holder" in relation te shares means the member whose name is

entered in the Register as the holder of the shares;

"in writing" means written, or produced by any visible
substitute for writing, or partly one and partly another;

"Loans" means all loans, loan capital, borrowings and
indebtedness in the nature of borrowing outstanding from time
to time to the Company or any of its subsidiaries from any
Shareholder, but excluding any debts outstanding on
inter-company account which are or have been incurred in the

ordinary course of trading;

"Memorandum® means the memorandum of assoclation of the

Company;

-3.




"month” means ealepdar month;
"Office” means the ragistered office of the Company;
"paid” means pald or credited us paid;

"Qualifying Interest" means a holding of Shares which
ponstitutes 35% or more of the total issued ordinary share
capital of the Company for the time being;

"Reglster” means the register of members of the Company;

"1g8! Directors" means the non-executive directors appointed
by the 'S’ Shareholders pursuant to Article 16.3, including
their alternates;

w18¢ Shareholder" means a holder of 'S’ Shares;

"8’ Shares" means ‘S’ Ordinary Shares of £1 each in the

caplital of the Company;

"Seal" means the common seal of the Company (if any) and
includes the official seal (if any) kept by the Company by
virtue of section 40 of the Act;

"Secretary” means the secretary of the Company or any other
person appointed to perform the. dutles of the secretary of
the Company, including a joint, assistant or deputy

secretary,;

"Shareholders" means the 'E’ Shareholders and/or the ‘S’

Shareholders, as the context requires;

"Shares" means 'E' Shares and/or 'S’ Shares, as the context

requires;

e e A
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“United Kingdom” means Great Arizain and Northern Ireland;

"year® means & year from 1st January to 31st Detembex
inclusive;

words denoring the sipgular number include the plural number
and vice versa, words denoting the mascyline gender include
the feminine gepder and words denoting persens include

corporations;

save as aforesaid, words ox expressions‘;dfﬁned in the Act
(but excluding any statutory modification thereof not in

force at the date of adoption of these Articles) shall, if
not Iincowsistent with the subject or context, bear the same

meaning in thesa Articles; and

subject to the preceding sub-paragraph, references to any
provision of any enactment or of any subordinate legislation
{as defined by section 21(1l) of the Interpretation Act 1978)
include any modification or re-enactment of that provision

for the time being in force.

3. Share Capital

3.1 The share capitsl of the Company at the date of adoption of
these Articles 1s £7,680 divided into 3,840 ‘E' Shares and 3,840

'S' Shares. The ‘E'’ Shares and the 'S' Shares constitute different

classes of shares but, save as expressly provided in these Articles,

shall confer the same rights upon the helders thereof and shall rank

pari passu in all respects.

3.2 On a return of capital on liquidation or otherwise the
surplus assets of the Company remaining after payment of its
liabilities shall be applied in repaying to the ‘'E' Sharcholders and to
the 'S’ Sharehclders cthe amounts pald up on the 'E’' Shares and the 'S’

Shares held by them respectively (excluding any premium) and the




balance {Lf any) of such assets shall belong tu and he distribuced
hetween the *Ef Shareholders and the *5' Shaveholdexs in propeytioen to
the nominal value of the 'E’ Shayes and the *S' Shaxes held by then
respectively.

3.3 Wichout the prior written consent of the holdexs of not less
than 75 per cent of the 'E' Shares and of the ‘'S’ Shares for the time
being eutstanding no shares in the capital of the Company shall be
allotted whether for cash or otherwise to any person,

3.4 Subject te Article 3,3 all unissued shares for the time being
in the capitesl of the Company shall be at the disﬁosal cof the Board,
and the Board may (subject as aforesaid} allot: (with or without
conferring a right of renunciation), grant options over, or otherwise
dispose of them to such persons, on such terms and conditjions, and at
such times as it thinks fit,

3.5 Except as required by law, no person shall be recognised by
the Company as holding any share upon any trust and (except as
otherwise provided by the Articles or by law) the Company shall not be
bound by ox recognise any interest in any share except an absolute

right to the entirety thereof in the holder.

3.6 The Company may exercise the powers of paying commissions
conferred by the Companies Acts. Subject to the provisions of the
Companies Acts, any such commission may be satisfied by the payment of
cash or by the allotment of fully or partly paid shares or partly in

one way and partly in the other.

4, Varjation of Rights

4,1 Subject to the provisions of the Companies Acts, whenever the
capital of the Company is divided into different classes of shares, the
rights attached to any class may (unless otherwise provided by the

terms of issue of the shares of that class) be varied or abrogated,

whether or not the Company is being wound up, either with the consent




in writing of cthe finlders of three-fourths of the fesyed shares ¢2 the
alasg, er with the capction of ap extraordinary rescdutrion passed at a
separate genaral meeting of such holders (but not otherwise), All the
provisions of the Articles relating fo general meetings of the Company
and the proceedings thereat shall, mutatis uwutandis, apply to ewvery
such separate general mesting, except that;-

(a) the necessary quorum shall be the holder or holdexrs of 73 per
cent. of the shares of the relevant 2lass present in porsen
or by proxy, whatever the amount of his holding; and

(b) the holders of shares of the class shall, on a poll, have one
vote in respect of every share of the class held by then

recspectively.

4.2 Unless otherwise provided by the rights attached to any
shares, those rights shall be deemed to be varied by the reduction of
the capital paid up on the shares and by the allotment of further
shares ranking in priority for payment of a dividend or in respect of
capital or which counfer on the holders voting rights more favourable
than those conferred by such first mentioned shares, but shall not
otherwise be deemed to be varied either by the creation of further
shares or, except for any allotment of shares otherwise than in

accordance with Article 3.3, the issue of further shares,

5. Share Certificates

5.1 Every member, upon becoming the holdexr of any shares shall be
entitled without payment to one certificate for all the shares of each
class held by him (and, upon transferring a part of his holding of
shares of any class, to a certificate for the Yalance of such holding)
or, with the consent of the Board, several certificates each for one or
more of his shares upon payment for every certificate after the first
of such reasonable sum as the Board may determine. Every certificate
shall be sealed with the Seal and shill specify the number, class and

distinguishing numbers (iLf any) of the sharas to which it relates and




the amount oy respective awounts pald up thereon. Tha Company shall
not be bound to issue wore than one certificate for shares held jointly
by sever.l persons and delivery of a cen;iﬁicate to one joint helderx
shall bg a sufficient delivery te all of‘ﬁhem,

5.2 17 a share certificate is defaced, worn out, lost or
deptroyed, it may be renewed on such terms (if any) as to evidence and
indemnity (with or withont security) and payment of any exceptional
out-of-pocket expenses reasonudly incurfed by the Company in
invastigating evidence and preparing hhe requisite form of indemnity as
the Board may determine but otherwise free of charge, and (in the case

of defacement or wearing out) on delivery up of the old certificace,

6. Lien
6.1 The Company shall have a first and paramount lien on every

share (not being a fully paid share) for all moneys (whether presently
payable or mot) payable at a fixed time or called in respect of that
share, and the Company shall also have\a first and paramount lien on
all shares standing registered in the name of a single person for all
monies presently payable by him or his estate to the Company. The
Board may at any time declare any share to be whoily or in part exempt
froem the provisions of this Article, The Company’s lien on a share

shall extend to any amount payable in respect of it.

6.2 The Company may sell in such manner as the Board determines
any shares on which the Company has a lilen {f a sum in respect of which
the lien exists is presently payable and is not pald within fourteen
clear days after notice has been given to the holder of thes share or to
the person entitled tec it in consequence of the death or bankruptey of
the holder, demanding payment and stating that 1f the notice is not
compiied with the shares may be sold.

6.3 To give e¢ffect to a sale the Board may authliorise some persen

to execute an instrument of transfer of the shares sold to, or in

accordance with the directions of, the purchaser. The transferee shall




not be bound to see to the application of the consideration, if any,
nor ghall his title to the shares be affected by any irregulariry in ax
invalidicy of the proceedings in refergnce to the sale,

6.4 The net proceeds of the sale, after payment; of the costs,
shall be applied in payment of so much of the sum for which the 1ien
exists as is presently payable, and any residue shall (upon surrender
to the Company for cancellation of the certificate for the sharges sold
and subject to a like lien for any moneys noc/present}y payable as
existed upon the shares before the sale) be paid to the person entitled

tto the shares at the date of the sale.

7. Calls on Shares and Porfelture

7.1 Subject to the terms of allotment, the Board may mzke calls
upon the members in respect of any ﬁoneys unpaid on their shares
(whether in respect of neminal value or premiuﬁ) and each member shall
(subject to receiving at least fourteen clear days’' notice specifying
when and where payment is to be made) pay to the Company as required by
the notice the amount called on hiﬁ shares., 4 call may be required to
be paid by instalments, A call may, before receipt by the Company of
any sum due thereunder, be revoked in whole or part and payment of a
call may be postponed in whole or part. A person upon whom a call is
made shall remain liable for calls made upon him notwithstanding the

subsequent transfer of the shares in respect whereof the call was made.

7.2 A call shall be deemed to have been made at the time when the

resolution of the Board authorising the call was passed.

7.3 The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof, &

7.4 If a call or any instalment remains unpaid in whole or in
part after it has become due and payable the person from whom it is due

and payable shall pay interest on the amount unpaid from the day it

became due and payable until it is paid at the rate fixed by the terms




of allotment of the share or in the potice of the call ox, if no rate
s fixed, at the appropriate rate (as defined by the Act) byt the Board
may waivs payment of the interpst wholly or in parc.

7.5 An amount payable in respect of a share on allotment ox at
any fixed date, whether in respect of nomipal value or premium or as an
instalment of a call, shall be deemed to be a call and if it is not
pald the provisions of the Articles shall apply as if that amount had
become due and payable by wvirtue of a call.

7.6 Subject to the terms of allotment but without prejudice to
Article 3.3, the Board may make arrangements on the issue of shares for
a difference between the holders in the amounts and times of payment of

calls on their shares.

7.7 The Board may, if it thinks fit, receive from any member
willing to advance the same all or any part of the moneys uncalled and
unpaid upon any shares held by him, and may pay upon all or any of the
moneys o advanced (until the same would hut for such advance become
presently payable) interest at such rate not exceeding (unless the
Company in general meeting shall otherwise direct) the appropriate rate
(as defined by the Act) as may be agreed upon between the Board and

such member,

7.8 If a call or any instalment remains unpaid in whole or in
part after it has become due and payable the Board may give to the
person from whom it is due not less than fourteen clear days' notice
requiring payment of the amount unpaid together with any interest which
hay have accrued and any costs, charges and expenses incurred by the
Company by reason of such non-payment. The notice shall name the place
where payment is to be made and shall state that if the notice is not
complied with the shares in respect of which the call was made will be
liable to be forfeited.

7.9 If the notice is not complied with any share in respect of

which it was given may, before the payment required by the notice has
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been made, be forfeited by a resolutiop of the Board and the forfeiture
shall include all dividends or other moneys payable in respecr of the
forfeited shares and not paid hefore the forfeirure.

7.10 Subject to the provisions of the Companies Acts, a forfeited
share may be so0ld, re-allotted or otherwise disposed of on such terms
and In such manner as the Board determines either to the perscn whoe was
before the forfeiture the holder or to any other perscn and at any time.
before sale, re-allotment or other dispesition, the forfelture may be
cancelled on such terms as the ﬁirectnrs think fit. Where for the
purposes of its disposal a forfeited share is to be transferred to any
person the Board may authorise some person te eXecute an instxrument of

transfer of the share te that person,

7.1l A parson any of whose shares have been forfeited shall cease
te be a member in respect of them and shall surrender to the Company
for cancellation the certificate for the shares forfeited but shall
remain liable to the Company for all moneys which at the date of
forfeiture were presently payable by him to the Company in respect of
those shares with interest at the rate at which interest was payable on
those moneys before the forfeiture or, if no Interest was so payable,
at the appropriate rate (as defined in the Act) from the date of
forfaiture until péyﬁent but the Board may waive payment wholly or in
part or enforce payment without any allowance for the value of the
shares at the time of forfeiture or for any consideration received on

their disposal.

7.12 The Board may 'accept the surrender of any share which it is
in a position to forfeit upon such terms and conditions as may be
agreed and, subject to any such terms and conditions, a surrendered

share shall be treated as if it had been forfeited.

7.13 A statutory declaration by a Director or the Secretary that a

share has been duly forfeited on a specified date shall be conclusive
evidence of the facts stated in it as against all persons claiming to

be entitled to tha share and the declaratlion shall (subject to the

Skt
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vxecution of an instrument of transfer if necessary) genstitute gz good
title io the share apnd the person to whom the share is disposed of
shall not be bound to see to the application of the consideration, if
any, nor shall his title to the share be affected by any irregularity
in or invalidity of the proceedings in reference to the forfeiture oy
disposal of the share,

g, Transfer of Shares

8,1 Except as all the members may otherwise zgree in writing, no
share in the capital of the Company or any interest therein or any
right of allotment in respoct thereof shall be transferred otharwise

than in accordance with Articles 8.2 to 8,4,

8.2 The Board shall, subject to Article 8.5, approve for
registration any transfer of shares in respect of which there has been
lodged at the Office or at such other place as the Board may appoint a
certificate executed by or on behalf of all the members stating that
they agree to such transfer, together with such evidence as the Board
may reasonably require as to the authority of any person executing such

certificate on behalf of any memher.

8.3 A certificate once lodged in accordance with Article 8.2
shall be irrevocable, save with the written consent of all the meabers.
The Board shall be entitled to rely on any such certificate once so
lodged without regard to any notice or communicatinon which it may

receive from any member in relation thereto.

8.4 Subject to Article 8A, the Board shall refuse to register any
other transfer of shares without the prior wrxitten consent of all the

members,

8.5 The Board shall also refuse to register the transfer of any

share unless the instrument of transfar:
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(a} is lodged, duly stamped, at the Office or at such other place
as the Board may appoint and is accompanied by the
certificate for the shares te which it relates and such orher
evidence as the Rvard may reasonably require to show the
right of the transferor to make the transfer;

(b)Y 1s i{a respect of only one class of‘éhares: and
{¢) 18 in favour of not more than four transferees,

8.6 The instrument of transfer of a share may be in any usual
form or in any other form which the Board may approve and shall be
executed by or on behalf of the transferor and, unlez. the share is
fully paid, by or on behalf of the transferee,

B.7 If the Board refuses to register a transfer of a share, it
shall within one month after the date on which the transfer was lodged
with the Company send to the transfereo notice of the refusal.

8.8 No fee shall be charged for the registration of any
instrument of transfer or other document relating to or affecting the

title to any share.

8.9 The Company shall be entitled to retain any instrument of
transfer which is registered, but any instrument of transfer which the
Board refuses to register shall be returned to the person lodging it

when notice of the refusal is given.

8.10 For the purpose of any resclution in connection with any
transfer of ‘E’ Shares or of 'S’ Shares pursuant to Article 8.2, the
quorum required in relatlion thereteo at any meeting of the Board or any
Committee thereof shall, notwithstanding Articles 19 and 28.3, be any
two Directors and no such resolutionlshall require the vote in favour
of any ‘S’ Director (in the case of a transfer of 'E' Shares) or of any

‘E' Director (in the case of a transfer of '§' Shares).

.
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BA 4I££ﬂq§gr of Shares and Loans upon & Change of Controel

8A.1 The provisfons of this Article BA apply where Shares have
beer transferred by the original holdsr of 'E' Shares or *§¢ Shares
{being the holder of those Shares ss ar 23 April 1992) fthe "Relevant
Parent") to a member of its group (cthe “"Nalevant Shareholder™) and
there has been a Change of Control of the Relevant Subsidiary and,
immediately following that Change of Control, the Relevant Subsidiary

v

holds any Shares, i P

o

e

8A.2 Upon the Directors becoming aware that there has bepﬁ a

Change of Control of a Relevant Shareholder, the Relevant Shareholder
shall Le deemed to have appointed the Directors as its actorné}s
(Jointly and severally), having authority in the name of and on behalf
of the Relevant Shareholder and with inétructions to;

{a) offer the Shares held by the Relevant Shareholder (the "Sale
Shares") for sale to the other Shareholders at the Fair
market value (determined ag provided in Article 8A.9) of the

N

Sale Shares;

offer, to any Shareholder which accepts the offer to buy any
of the Sale Shares, to sell the benefit of any Loans from the
Relevant Shareholder {the "Sale Loaiis") at the fair market
value (determined as provided in Arti;le 8A.9) of the Sale

Leoans;

instruct the auditors of the Company to determine, at the
expense of the Relevant Shareholder, the fair market value of
the Sale Shares, if any Shareholder accepts the offer in
relation to the Sale Shares, and of the Sale Leans, if any

Shareholder accepts the offer in rzelation to the Sale Loans;

execute a transfer of ‘the Sale Shares to Shareholders

agcepting the offer in respect thereof;




{e) execute a document, in sych form as the Pirectors reascoably
consider is appropriate, transferring the benefit of the Sale
Loans ro Shareholders accepting the offer in resy .« therews;

and

(£) receive the payment for the Sale Shares and Sale Loans,
deduct therefrom the costs of the auditors in determining
falr market values and any costs and expenses incuvred by the
Directors in carrying out their obligations hereunder, and
pay to the Relevant Shareholder the balance then remaining of
such payment,

The appointment as attofuays and instructions refetred to in
this Article 8A.2 shall be irrevocable, encept as provided in
Article 8A.3.

8A.3 Within 30 days of the Directors {other than aﬂy Directors who
were appointed by the Relevant Parent ot the Relevant Shar;holder as
Directors representing the class of Shares held by it) becoming aware
of the Change of Control of the Relevint Subsidiaries the Directors
shall give to each Shareholder (other than the Relevanﬁlsharehdlder)
("0Other Shareholders") a notice (a "Transfer Notice")} which shall be
expressed to constitute an offer, open for acceptance by the other
Shareholders for 30 days from:the date of service of the Transfer

Notice (the "Acceptance Period"), by the Relevant Shareholder:

{a) to sell the Sale Shares to the Other Shareholdexrs at the fair
market value of the Sale Shares and otherwise in accordance
with this Article 84; and

(b) to sell any Sale Loans to such of the Other Shareholders as
accept the offer to sell the Sale Shares: the Sale Loans
being offered at their falr market value and otherwise in
accordance with this Article 8A.
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1£ the Pirecrors have pot issucix a Transfer Notice to ahe
Other Shareholders within the period provided in ~bis Article 84.3,
then the apppintment pf the Dizectoxs as the attorneys of the Relevant
Shareholder and the instruetions referred to inm Article BA.2 shall be
degmnd to have been revoked, '

BA.4 Each of the Jther Shareholders may, at any time before the
expiry of the Acceptance Period, by notice to the Directors (ar the
address of the Company for notice purposes) (a "Buy Notice") accept the
offer to sell the Sale Shares and (if so chooses) accept the offer to
sell the Sale Leoans, If no Buy Notice has been setved before the
expiry of the Acceptance Period, the offer constituted by the Transfer
Notice ghall Lapse and the Relevant Shareholder shall be entitled to

retaln the Sale Shares and any Sale Loans.

e
8A.5 A Buy Notice shall state the number of Sale Shares and (if
applicable) the amount of Sale Loans which the Other Shareholder giving
the Buy Notice wishes to purxchase and shall be deemed to be an
acceptance of the offer or offers in respect of that number and amount
or such lesser number and amount as is allocated to the Other
Shareholder in accordance with Article 8aA.7. A Buy Notice shall be
irrevocable without the written consent of the Directors {(as attorneys

for the Relevant Shareholder).

84.6 A Buy Notice may be exyuressed to be subject to the fulfilment
of such conditions as may require to be fulfilled in order to enable
the Sale Shares which arz the subject thereof to be aequired without
breach of any relevant law, undertaking or regulation including,
withaut limitation, the Listing Rules (as defined in the Financial
Services Act 1986) (whether or not having the force of law). The right
may be reserved to waive all or any of such conditions, whether in
whole or in part, provided that a Buy Notice must provide that it will
cease to be effective 1f all relevant conditions are not fulfilled or
walved within a specified period not: exceeding 45 days from the date of
service of the Buy Notice (the "Condition Period"),



ga.7 I£ Buy Notices (in respect of #hich all stipwlsted conditicns
are fulfilled or waived within the Condition Peried) are served in
respeet of more than the nwumber of Sale Shares and/or the apount of the
Sale Loans offered for sale, the Sale Skares apd/or Sale Loans shall be
allocated between the Other Shareholders who.- navg _accepted the offer or
offers pro rata to the numbers of Sale Shares and/or amounts of Sale
Loans specifizd in the respective Buy Notices,

BA.8 If Buy Notices are served in resbect of less than the numbex
of Sale Shares and/or the Sale Loans offered for sale, the Relevant
Shareholder shall be entitled to retain the balance.

BA.9 If any Buy Notices have haen served, within 14 days after the
end of the Acceptance Period (or, if all Buy Notices are subject to
conditions, within 14 days after any Other Sharcholder notifies the
Directors that the conditions in its Buy Notice have been satisfied ox
waived) the Directors shall instruct (on behalf of and at the expense
of the Relevant Shareholder) the auditors of the Company to determine
the fair market value, as betwaen a willing seller and a willing
purchaser, of the Sale Shares and of the Sale Loans (if any) and in
making such determination the auditors shall act as experts and not as
arbitrators. The determination of the auditors shall be final and
binding.

8A.10 Within 5 days after recaipt by‘the Directors of notification
from the auditors of the auditors’ determination of the fair market
value of the Sale Shares and (if applicable) of the Sale Loans, the
Directors shall notify each Other Shareholder which has served a Buy
Notice of the fair market value or (if and where applicable) the fair
market values and of the number of Sale Shares and {if and where
applicable) the amount of Sale Loans which that Other Shareholder has
agreed ~r ls deemed to have agreed to buy.

8a.11 Within 14 days of the date of service of the notice undexr
Article 8A.10, each Other Shareholder which has served a Buy Notice
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{other than a Buy Notice which has ceased tq be effective pursvant «o
Article 8A,R) shall deliver ro the Direcrors vhe purchase monles
A payable by it in immediately available funds, whereupon the Pireatoxs

e
e
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shall deliver to it a transfer in respect of the relewant number of the
Sale ?hiares into the pname of the Other Shayebolder” and (;f applicable)

a document, in such form as the Directors reasonably consider is

, ] appropriate, transferring the benefit of thé Sale Inans,”gwthe Other
i+ Shareholder: such transfer and document to be signed by the Directors
or any of them as attorneys or attorney for the Relevant Shareholder,

as transfevee,

8A.12 Subject to Article 8.5, the Board shaell approve for

registration any transfer of Shares pursuant to this Article 8A and

such approval and registration shall not require the consent of the
Shareholders.

9, Transmission of Shares

9.1 If a member dies the survivor or survivors where he was a

joint holder, and his pexsonal representatives where he was a sole

holder or the only survivoxr of joint holders, shall be the only persons

recognised by the Company as having any title to his interest; but

nothing herein contained shall release the estate of a deceased member

from any liability in respect of any share which had been jointly held
by him.

9.2 A person becoming entitled to a share in consequence of the

death or bankruptéy of a member may, upon such evidenca keing produced

as the Board may properly require, elect either to become the holder of

the share or to have some person nominated by him registered as the

transferee. If he elects to become the holder he shall give notice to

the Company to that effect, If he elects to have another person

registered he shall execute an instrument of transfer of the share to

that person. All the Articles relating to the transfer of shares shall

apply to the notice or instrument of transfer as if it were an




instrumept of transfer executed by the merber and the death er
bankruptey of the member had not eccurred.

9.3 A persor becoming entitled to a share in consequence of the
death or bankruptey of & member shall have the rights to which he would
be gntitled if he were the holder of the share, and may give a
discharge for all diviuends apd other moneys payable inp respect of the
share, but he shall not, before being registered as the holdex of the
shary, be entitled in respect of it to receive notice of or to attend
or vote at any meeting of the Company or of or at any separate meeting
of the holders of any class of shares in the Company. The Board may at
any time give notice requiring any such person to elect elther to be
registered himself or to transfer the share and if the notice is not
complied with within sixty days the Roard may thereafier withhold
payment of all dividends or other moneys payable in respect of the
share until the requirements of the notice have been complied with.

10, Alteration of Share Capital

10.1 The Company may by ordinary resolution (provided that such
resolution has been approved by any 'E’ Shareholder or Group of
Connected 'E’ Shareholders and any 'S’ Shareholder or Group of
Connectad ‘'S’ Shareholders from time to time holding a'duélifying

Interest):-

(a) increase its share capital by new shares of such amount as

the resolution prescribes;

(b} consolidate and divide all or any of its share capitul into

shares of larger amount than its existing shares;

(¢) subjeect to the provisions of the Companies Acts, sub-divide
its shares, or any of them, into shares of smaller amount and
the resolution may determine that, as between the shares
resulting from the sub-division, any of them may have any

preference or advantage as compared with the others; and
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{d) cancel ghares which, ar the date of the passing of the
resolution, have nct been taken or agreed tg be taken by any
person and diminish the amount of its share capital by the

amount of the shares so cancelled,

10.2 Whenever as a result of .a consclidation of shares any members
would become entitled to fractions of a share, the Board may, on behalf
of those membsrs, sell the shares representing the fractions for the
best price reasonsbly obtainable to any person (including, subject to
the provisions of the Gompénies Acts, the Company) and distribute the
net proceeds of sale in due proportion among those members, and the
Board may authorise some person to exscute an instrument of transfer of
the shares to, or in accordance with the directions of, the purchaser,
The transferee shall rot be bound to see to the application of the
purchase money nor ~«hall his title to the shares be affected by any
irregularity in or invalidity of the proceedings in reference to the

sale, C

10.3 Subject to the provisiouns of the Companies Acts, the Company
may by special resolution reduce its share capital, any capital

redemption reserve and any share prenium account in any way.

11, Purchase of Own Shares

[

Subject to the provisions of the Companies Ag}: arnd to
sanction by an extraordinary resolution passed zt a separate class
meeting of the holdsrs of any class of convertible shares, the Company

may purchase its own shares (including any redeemable shares).

12, General Meet.ings

12.1 All general meetings other than annual general meetings shall

be called extraordinary general meetings.

12.2 The Board may call general meetings and, on the requisition

of members pursuant to the provisionz of the Act, shall forthwith
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proceed to convene an extraordinary general meeting for a date zt
tater than eight weeks after receipt of the requisition. If there are
not within che United Kingdom sufficient Directors to call a general
meating, any Dirg«tor or any member of the Company nay eall a general

meeting,
i3, Botice of General Meetings
13.1 An annual genexal meetirg and an extrazordinary general

meet:ing called for the passing of a special resolution shall be called
by at least twenty-one clear days’ notice, and all other extraordinary
general meetings shall be called by at ieast fourteen clear days’

notice: but a general meeting may be called by shorter notice if it is

so agreed;

(a) in the case of an ann’al general meeting, by all the members

entitled to attend and wote thereat; and

(b) in the case of any other meeting, by a majority in number of
the members naving a xight to attend and vote being a
majority together holding not less than ninety-five per cent.

in nominal value of the shares giving that right,

Subject to the provisions of the Articles and to any restrictions
imposed on any shares, the notice shall be given to all the members, to
all persons entitled to a share in consequence of the death or

bankruptey of a member und to the directors and Auditors.

13.2 The notice shall specify the time and place of the meeting
and the general nature of the business to be transacted. The notice
shall, in the case of an annual general meeting, specify the meeting as
such, and in the case of a'ﬁeeting to pass a speciai‘or #xtraordinary
resolution, specify the intention te propose the resolution as a

special or extraordinafy raesolution, as the case may be.

221




13,3 The accidental ozission to give notice of a meetinrg, or to
zend a form of prewy with a notice where required by the Articles, to
any person entitled to receive the same, or the nonrreceipt of notiue
of & meecting by any such perscn shall not inveclidate the proceedings at
that meeting,

14, Proceedings at Ganeral Mectings

14,1 No business shall be transacted at any meeting unless a
querum is present at the time when the relevant business is being
transacted. The necessary quorum shall be at least one member pfesent
in person or by proxy or, being a corporation, by a duly authorised
representative thereof, being an ‘E’ Shareholder and at least one

membexr present as aforesaid being an 'S’ Shareholder.

14.2 If such a quorum is not present within thirty minutes from
the time appointed for the meeting, or if during a meeting such a
quoxum ceases to be present, the meeting, if convened on the
requisition of members, shall be dissolved, and in any other case shall
stand adjourned to the same day in the next week at the seﬁe time and
place or to such other time and day, being ﬁot lass than seven days
from the date of the meeting which is adjourned, as the chairman of the
meeting may determine. Any such adjourned meefing shall be held at the
Office. HNeotwithstanding article 14.1, the necessary quorum at any such
adjourned meeting shall be any two membexs present in person or by
prexy or, being a corporation, by a duly authorised representative
thereof,

14.3 The chairman, if any, of the Board or in his absewuce some
other Director nominated by the Board shall preside zs chairman of the
meeting, but if neither the chairman nor such other director (if any)
be present within fiftzen minutes after the time appointed for holding
the meeting and willing to act, the Directors present shall elect one
of their‘number to be chairman and, if there is only one Director ’
present and willing to act, he shall be chairman. If no Directer is

willing to act as chairman, or if no Director is present within fifteen
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minutes after the time appointed for holding the meering, the meghars
present gnd entitled to vote shall choose one of their nuxber xo be
chairman, The chairman shal), not have a second oxr casting vote,

14.4 A Director shall, notwithstanding that he is not a member, be
entitled to attend ard speak at any general meeting and at any sepavrate
meeting of the holders of any class of shares in the Company.

14,5 The chalirman may, with the consent of a meeting at which a

" quorum is present (and shall if so directed by the meeting), adjourn
the meeting from time to time and from place to place, but no business
shall be transacted at an adjourned meeting other than business which
might properly have been transacted at the meeting had the adjournment
not taken place. When a meeting is adjourned for thirty days or more
or for an indefinite period, at least seven clear days' notice shall be
given specifying the time and place of the adjourned meeting and the
general nature of the business to be transacted. Otherwise it shall

not be necessary to give any such notice.

14.6 A resolution put to the vote of a meeting shall be decided on
a show of hands unless before, or on the declaration of the result of,

the show of hands a poll is duly demanded, A poll may be demawded:-
(a) by the chairman; or
(b) by any member having the right to vote at the meeting;

and a demand by a person as proxy for a membex shall be the same as a

demand by the member,

14.7 Unless a poll is duly demanded, a declaration by the chairman
that a resolution has been carried or carried unanimously, or by a
particular majority, or lost, or not carried by a particular majority
and an entry to that effect in the minutes of the meeting shall be

conclusive evidence of the fact without proof of the number ox




proportion of the vetes recorded in favour of er against ¢be
rasolution.

14,8 The demand for a poll may, before the pell is raken, be
withdrawn but only with the consent of the chairman and A dematd S0
withdrawn shall not be taken to have invalidated the resulc of a show
of hands declared before the demand was made.

14,9 A poll shall be taken as the chairman directs and he may
appoint scrutineers (who nerd not be members) and fix a rime and place
for declaring the result of the poll. The result of the poll shall be
deemed to be the resolution of the meeting at which the poll was

demanded.

14.10 A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. A poll demanded on
any other question shall be taken either forthwith or at such time and
place as the chairman directs not being more than thirty days afrer the
poll is demanded. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than
the question on which the poll was demanded. If a poll is demanded
before the declaration of the result of a show of hands and the demand
is duly withdrawn, the meeting shall continue as if the demand had not

heen made.

14.11 No notice need be given of a poll not taken forthwith if the
time and place at which it is to be taken are announced a: the meeting
at which it is demanded. In any other case at least saven clear days’
notice shall be given specifying the time and place at which the poll

is to be taken.

15, Votes of Members

15.1 On a show of hands every member who (being an individual)} is
present in persom oY (being a corpuration) is present by a duly

authorised representative, not being himself a member entitled to vote,
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shall have pne vote and on a poll every sesber shall have cone vote in
respect of every '+ Share of which he is the holder and ona Vote in
respect: of every 15+ Share of which he is the holder PROVIDED THAT:-

(a) no 'E’ Share shall confer any right to vote gither on a show
of hands or on a poll upon a resolution for the appointument
or removal from office of an 'S4 Directar;

{b) no '8’ Share shall confer any right to wvote either on a show
of hands or on a poll upon a resolution fox the appeintment

or removal from office of an ‘E* Director.

15.2 Tn the case of joint holders the vote of the senior who
zendars a vote, whether in persen or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders; and seniority shall
be determined by the order in which the names of the holders stand in

the Register.

15.3 A member in respect of whom An order has been made by any
court having jurisdiction (whether in the United Kingdom oY elsewhere)
in matters concerning mental disordexr may vote, whether on a show of
hands or on a poll, by his receiver, curatoer Lonis or other person
authorised in that behalf appointed by that court, and any such
receiver, curator bonis or other person may, 2n 2 poll, vote by proxy.
Evidence to the satisfactionm of the Board of the authority of the
person claiming to exercise the right to vote shall be deposited at the
office, or at such other place as is specified in accordance with the
Articles for the deposit of instruments of proxy, not less than
forty-eight hours before the time appointed for holding the meeting orx
adjourned meeting at which the right to vote is to be exercised and in

default the right to vote shall not be exercisable.
15.4 No member shall vote at any general meeting or at any

separate meeting of the holders of any class of shares in the Company,

either in person or by proxy, in respect of any share held by him
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unless all moneys presently payable by him in respect eof that share
have been paid.

5.5 No pbjection shall be raised to the qualifinstion of any
voter except at the meeting or adjourned meeting or poll ar which the
vote pbjected to is tendered, and every vote not disallowed at che
meeting shall be valid, Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive,

15.6 On a poll votes may be given either personally or by proxy. A
member entitled to more than one vote need not, if he votes, use all

his votes or cast all the votes he uses in the same way,

15.7 Proxy forms shall be sent by the Company to all persons
entitled to notice of and to attend and vote at any meeting, and such
proxy forms shall provide for two-way voting on all resolutions to be
proposed at that meeting other than resolutions relating to the

procedure of the meeting.

15.8 An instrument appointing a proxy shall be in writing, under
the hand of the appointer or his attornmey or, if such appointor be a
corporation, under its common seal oxr the hand of a duly authorised
officer or attorney and shall be in any usual form or in any other form

which the Board may approve.

15.9 The instrument appointing a proxy and any power of attorney
or other written authority under which it is executed or an office or
notarially certified copy or a copy certified in accordance with the

Powers of Attorney Act 1971 of such power or written authority shall

be: -

(a) deposited at the Office or at such other place within the
United Kingdom as is specified in the notice convening the
meeting or in any instrument of proxy sent out by the Company
in relation to the meeting not less than forty-eight hours

before the time for holding the meeting or adjourned meeting
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at which the person named fn the instrurent propeses tq vote;
or

(b} in the case of a poll taken more than forty-eight hours after
it is demanded, deposited as aforesaid after the poll has
been demanded and not less than twenty-four hours befere the
time appointed for the taking of the poll; or

(c) where the poll is not taken forthwith but is taken not more
than forty-eight hours after it was demanded, delivered at
the meeting at which the poll was demanded to the chairman or

to the Secretary or teo any Directoer;

and an instrument of proxy which is not deposited or delivered in a

manner so permitted shall be invalid.

15.10 A vote given or poll demanded by proxy or by the duly
authorised representative of a corporation shall be valid
notwithstanding the previous determination of the authority of the
person voting or demanding a poll unless notice of the determinacion
was received by the Company at the Office or at such other place at
which the instrument of proxy was duly deposited not less than one hour
before the commencement of the meeting or adjourned meeting at which
the vote is given or the poll demanded or (in the case of a poll taken
otherwise than on the same day as the meeting or adjocurn>] meeting) the

time appointed for taking the poll.

15.11 A reszolution in writing executed by or on behalf of each
member who would have been entitled to vote upon it if it had been
proposed at a general meeting shall be as effective as if it had been
passed at a general meeting duly convened and held and may consist of
several instruments in the like form each executed by or on behalf of
one or more members, If the resolution in writing is described as a
special resolution or as an extraordinary resolutiom it shall have

effect accordingly.
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16, Humber of Directors

16.1 The Board shall comprise two ‘E’ Directors, twe *S$’' Directors
and up tp five Executive Directors or, in sach case, such other maximum
number of Directors of each class as may be agreed in writing from time
to time by each ‘'E' Shareholder or Group of Connected 'E’ Shareholders
together holding a Qualifying Interest and each 'S' Shareholder or
Group of Connected 'S' Shareholders together holding a Qualifying

Interest,

16.2 Each ‘'E' Sharcholder or Group of Connected ‘E’ Shareholders
together holding a Qualifying Interest shall be entitled at any time
and from time to time to appoint two ‘E’ Directors (or such other
maxkimum number of 'E’' Directors as may be agreed in accordance with

Article 16.1) and to remove or replace any ‘'‘E’ Director so appointed.

16.3 Each 'S’ Shareholder or Group of Connected 'S’ Shareholders
together holding a Qualifying Interest shall be entitled at any time
and from time to time to appoint two ‘'S' Directors (or such other
maximum numbexr of 'S' Directors as may be agreed in accordance with

Article 16.1) and to remove or replace any 'S’ Director so appointed.

16.4 Each 'E' Shareholder or Group of GConnected ‘E’ Shareholders
together holding a Qualifying Interest and each 'S' Shareholder or
Group of Connected 'S’ Shareholders together holding a Qualifying
Interest shall be entitled jointly to appoint up to five Executive
Directors (or such other maximum number of Executive Directors as may
be agreed in accordance with Article 16,1) and jointly to remove or

replace any Executive Director so appointed.

16.5 Every such appointment or removal of a Director under
Article 16.2, Article 16.3, or Article 16.4 shall be effected by notice
in writing to the Company signed by or on behalf of the member or
members making the same and shall take effect, subject to any contrary
intention expressed in the notice, when the notice effecting the same

1s delivered to the Office and any such removal shall be without
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prejudice ro any claim which a Director so removed may have under any
contract between him and the Gompany PROVIDED THAT in the case of a
claim made by a Director removed pursuant to Article 16.2 or

Atrticle 16.3 in respect of sucii removal then the member or members so
removing such director shall indemnify the Company in respect of any
Liability arising in respect thereof,

16.6 No person shall be appointed as a Pirector by any other

person or persons In any event whatsoever.

17, Alternata Directors

17.1 Each ‘E’ Shareholder or Group of Connected ‘E' Shareholders
together holding a Qualifying Interest may at any time and from time to
time appoint any person to be an alternate director to represent any
'Ef Director and to remove from office an alternate director so

appointed,

17.2 Each 'S’ Shareholder or Group of Connected 'S’ Shareholders
together holding a Qualifying Interest may at any time and from time to
time appoint any person to be an alternate director to represent any
'S' Director and to remove from office an alternate director so

appointed.

17.3 Each 'E' Shareholder or Group of Connected ‘E’ Shareholders
together holding a Qualifying Interest and each 'S’ Sharsholder or
Group of Connected 'S’ Shareholders together holding a Qualifying
Interest shall be entitled jointly to appoint an alternate director to
represent any Executive Director and jointly to remove from office any

alternate director so appointed.

17.4 Article 16.5 shall apply, mutatis mutandis, to every
appeintment or removal of an alternate director under Article 17.1,
Article 17.2 or Article 73.
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17.5 For the purpose of these Articles, an slternats director
appeinted to represent a 'E' Director shall be deemed fo be an *E’
Director; an alternate director appointed to represent an *5' Director
shall be deemed to be an 'S! Director; and an alternate director
appointed to represent an Executive Dirsctor shall be deemed to be an

4

Executive Director,

17.6 An alternate director shall be entitled to recelve notice of
all meetings of the Board and of all meetings of committees of the
Board of which the Director he has been appointed to represent is a
member, to attend and vote at any such heeting at which such Director
Is not personally present, and generally to perform all the functions
of such Director (as a Director) in his absence. It shall not be
necessary to give notice of such a meeting to an alternate director who
is absent from the United Kingdom unless he shall have requested that
notices be given te him during his absence and has given an address to

which notices may be sent.

17.7 A Director or any other person may be appointed as an
alternate director to represent more than one ‘E’ Director or more than
one ‘S’ Director or more than one Executive Director but otherwise may
not be appointed as an alternate director to represent more than one
Director. An alternate director shall be entitled at meetings of the
Board or any committee of the Board t& one vote for every Director whom
he has been appointed to represent in addition to his own vote (if any)
as a Directoxr, but he shall count as only one ‘'E’ Director, one 'S’
Director or one Executive Director (as appropriate) for the purpose of

determining whether a quorum is present.

17.8 An alternate director may be repaid by the Company such
expenses as might properly have been repaid to him if he had been a
Director but shall not in respect of his services as an alternate
director be entitled to receive any remuneration from the Company. An
alternate director shall be entitled to be indemnified by the Company

to the gsame extent as if he were a Director.
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17.9 An alternate director shall cease to be an alternate director
{f the Director he has been appointed to represent ceases to be a
Director, The appointment of an alternate director shall also
terminate automatically on the bappening of any event which if he vere

a Director would cause him to vacate his office as Director,

17.10 Save as otherwise provided in the Axticles, an alternate
director shall be deemed for all purposes to be a Director and shall
alone be responsible for his own acts and defaults and he shall not be
deemed to be the agent of the Director he has been appeinted to

represent.

18, Powers of Directors

18.1 Subject to the provisions of the Companies Acts, the

Memorandum and the Articles and to any directions given by special

resolution, the business of the Company shall be managed by the Board

which may exercise all the powers of the Company. No alteration of the
Memorandum or Articles and no such direction shall invalidate any priox
act of the Board which would have been valid if that alteration had not
been made or that direction had not been given. The powers given by
this Article shall not be limited by any special power given to the
Board by the Articles and a meeting of the Board at which a quorum is

present may exercise all powers exercisable by the Board.

13,2 The Board may, by power of attorney ox otherwise, appoint any
person or persons to be the agent or agents of the Company for such
purposes and on such conditions as the Board determimes, including
authority for the agent or agents to delegate all or any of his or

thelr powers,

19, Delegation of Directors’ FPowers

The Board may delegate any of its powers to any committee,
provided that unless at least one ‘E' Director and one 'S’ Director

have agreed otherwise, any such committee shall consist of two or more




DPirectors comprising rhe same number of '*Ef Directors as 'S’ Direectors
and, in aay event, not less than one ‘R’ Director and one 'S5’ Direcctor,
The Board may also delegate to any managing director or any Director
holding any other executive office such of its powers as the Board
considers desirable to be exercised by him. Any such delegation may be
made subject to any conditions the Board may impose, and either
collaterally with or to the exclusion of its own powers and may be
revoked or altered. Subject to any such conditions, the proceedings of
any committee of the Board shall be governed by the Articles regulating
the proceedings of Directors so far as they are capable of applying.

20. Borrowing

The Board may exercise all the powers of the Company to
borrow momey, and to mortgage or charge its undertaking, property and
uncalled capital, and to issue debentures and other securities, whether
outright or as collateral security, for any debt, liability or
obligation of the Company or of any third party.

2%. Rotation of Directors

The Directors shall not be subject to retirement by rotation.

22. Disgualifaction and Removal of Directors

22,1 The office of a Director shall be vacated if:-

{(a) he ceases to be a Director by virtue of any provision of the
Companies Acts or the Company Directors Disqualification Act
1986 or he otherwise becomes prohibited by law from being a

Director; or

(b) he becomes bankrupt or makes any arrangement or composition

with his nreditors generally; or

(e) he is, or may be, suffering from mental disorder and either:-
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(1) he is admitted to hospital in pursuance of an
gpplication for admission for treatment under the Mental
Health Act 1983 or, in Scotland, an application for
admission under the Mental Health (Scotland) Act 1960,
or

(ii) an oxder is made by a court having jurisdiction (whether
in the United Kingdom or elsewhere) in matters

concerning mental disorder for his detention or for the

appointment of a receilver, curator bonis or other pevson
to exercise powers with respect to his property or

affairg; or

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

(e) he is removed or replaced pursuant to Article 16.2,
Article 16.3 or Article 16.4,

22.2 There shall not be any age limit for Directors and
sub-sections (1) to (6) of section 293 of the Act shall not apply to

the Company.

23, Remuneration of Directors

The Directors shall be paid out of the funds of the Company
by way of remuneration for their services such sums as the Company may
from time to time by ordinary resolution determine. Such remuneration
shall be divided among them in such proportion and manner as the Board
may determine and, in default of such determination within a reasonable
period, equally. The remuneration shall, unless the resolution

provides otherwise, be deemed to accrue from day to day.

24, Directors’ Expenses

24,1 The Directors may be paid all travelling, hotel, and other

expenses properly incurred by them in connection with their attendance
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at meetings of the Board or committees of the Board or genersl meetings
or separate meetings of the holders of any class of shares or of
debencures of the Company or otherwise in connection with the discharge
of thelr duties,

M2 Any Director who by request of the Board performs special
services or goes or resides abroad for any purposes of the Company may
be paid such extra remuneration by way of salary, percentage of profits

or otherwise as the Board may determine.

25, Managing Director and Directors Holding Executive 0ffice

25.1 Subject to the provisions of the lompanies Acts, the Board
may appeoint one or more of its body to the office of managing director
or to any other executive office (except that of Auditor) under the
Company and may enter into an agreement or arrangement with any
Director for his employment by the Company or for the provision by him
of any services outside the scope of the ordinary duties of a Director,
Any such appointment, agreement oy arrangement may be made upon such
terms as the Board determines. The Board may revoke any such
appointment but without prejﬁdice to any rights or claims which the
person whose appointment is revoked may have against the Company by
reason of such revocation. The Board may permit any person appointed
to be a Director to continue in any other office or employment held by

him before he was so appointed,

25.2 Any appointment of a Director to an executive office shall
texrminate if he ceases to be a Director but such termination shall be
without prejudice to any rights or claims which he may have against the

Company by reason of such cesser.

25.3 A Director appointed to an executive office shall not ipso
facto cease to he a Director if his appointment to such executive

office terminates.
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25.4 The empluments of any managing director ur Director holding
any othet executive office for his services as such shall ba determined
by the Board, and may be of any description, and (without limiting the
generality of the foregoing) may include admission to or continuance of
membership of any scheme or fund instituted or established or financed
or contributed to by the Company for the provision of pensions, life
assurance or other benefits for employees or their dependants, or the
payment of a pension or other benefits to him or his dependants on or
after retirement or death, apart from membership of any such scheme or
fund.

26, Directors' Interests

26,1, Subject to the provisions of the Companies Acts, and provided
that he has disclosed to the Board the nature and extent of any
material interest of his, a Director notwithstanding his office:-

(a) may be a party to, or otherwise interested in, any
transaction or arrangement with the Company or in which the

Company is otherwise interasted;

(b} may be a Director or ocher officer of, or employed by, or a
party to any transaction or arrangement with, or otherwise
interested in, any body corporate promoted by the Company or

in which the Gompany is otherwise interested; and

(c)} shall not, by reason of his office, be accountable to the
Company for any benefit which he devives from any such office
or employment or from any such transaction ox arrangement ox
from any interest in any such hody corporate and no such
transaction or arrangement shall be liable to be avoided on

the ground of any such interest or benefit.
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26,2 For the purposes of Arcicle 26.1:.

{a) a general notice given to the Board thar a Director is to be
regarded as having an interest of the nature and extent
specified in the notice in any transaccion or arrangement in

which a specified person or class or persons {s interested

specified; gfnd

(b) an interest of which a Director has no knowledpge and of which
it is unreasonable to e@xpect him to have knowledge shall not

be treated ag an interest of his.

26.4, A Director may vote at any meeting of the Directors or of a

Or concerning any other matter in which the Company is interesced,
notwithstanding that he is interested in that transaction, arrangement

conflict with the interests of the Company and, without prejudice to
the generality of the foregoing, whether or not such Director is an
officer or employee of any company which is a member of the same group
4s any 'E’ Shareholder or any 'S’ Shareholder, or is a holder of, or
otherwise interested in, shares or other securities, or any righets in
respect of shares or other securities, in any such Company, and whether
Or mot such transaction, arrangement or matter is witch or otherwise
concerns any company which is a member of the same group as any ‘E'

Shareholder or any 'S’ Shareholder.
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Z27. Gratvwicies and Pensions

Tike Board may proyide benefirs, vhether by the payment of
gratuiries or pensions or by imsurance or otherwise, foxr any past or
present Director or employee of fhe Company or any of its subsidiaries
or any cempany associated with, or any business acquired by, amy of
them, and for any member of his family (including a spouse and a former
apouge) or any person who is or was dependent on him, and may fas xell
before ag after he ceages to hold such office or employment) contribute
to any fund and pay premiums for the purchase ox provision of any such
benefit,

28, Proceedings of Directors
28.1 Subjzat to the provisions of the Articles, the Board may

regulate its proceedings as it thinks fit. A Director may, and the
Secretary at the request of a Director shall, call a meeting of the
Board. It shall not be necessary to give notice of a meeting to a
Director who 1s absent from the United Kingdom unless he shall have
requested that notices be given to him during his absence and has given
an address to which notices may be sent (and no account shall be taken
of such absence when considering the adequacy of the period of notice
thereof). Any such notice shall contain, inter alia, an agenda
specifying in reasonable detail the matters to be discussed at the
relevant meeting and shall be accompanied by copies of any relevant
papers to be discussed at the meeting and, if sent to an address
outside the United Kingdom, shall be sent by courier, telex, facsimile

or other electronic form of transmission.

28.2 Items arising at any meeting of the Directors or of any
committee of the Directors shall, unless otherwise determined by the
members and suhject to Article 28.7, be decided by a majority of wotes

of the Directors present (or their alternates).

28.3 The quorum for the transaction of the business of the Board,

or of any committee of the Board, shall, subject to Article 8.10, be at
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least one *E’ Direcror and at least ope *S5* Director present at the
time when the relevank business is trgnsacted. A person who holds
office only as an alternate director shall, if the Director he has been
appointed to represent ls not present, be counted in rhe quorum.

28,4 If such a quorum is not present within thirty minutes firom
the time appointed for the meeting, or if during a meeting such a
quorum ceases to be present, the meeting shall stand adjournegd to the
same day in the next week at the same time and place oxr to such nther
time and date, being not less than seven days from the date of the
meeting which is adjourned, as the chairman of the meeting shall
determine. Any such adjourned meeting shall be held at the Office,
Notwithstanding Article 28.3, the necessary quorum at any such
adjourned meeting shall be any two Directors one of whom shall be one
of the two Directors referred to in Article 28.3 as being required to

form the quorum for Board or committee purposes,

28.5 The continuing directors may act notwithstanding any
vacancies in their number but, if, in the case of a meeting which is
not an adjourned meeting, there shall cease to be at any time either
any 'E’ Direectors or any ‘'S’ Directors (as the case may be), the
continuing Directors may act only for the purpose of convening a

general meeting of the Company.

28.6 Each ‘E' Shareholder or Group of Connected ‘E' Shareholders
together holding a Qualifying Interest and each 'S’ Shareholder or
Group of Commected 'S' Shareholders together holding a Qualifying
Interest may alternately appoint one of the 'E’' Directors or one of the
'S’ Directors as the chairman of the Board on an annual basis. Unless
he is unwililing to do so, the chairman of the Board shall preside at
every meeting of the Board at which he is present. If the chairman is
not willing to preside or is not present within five minutes after the
time appointed for the meeting, the Directors present may appoint one
of their numbexr to be chairman of the meeting. The chairman of the

Board shall not have 2 second or casting vote.
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28.7 At any meeting of the Board or of any ¢ommittee of the Board
where all the 'E’ Directors and the 'S’ Directors present in person ov
by alternate vote in onpe fashion and all of the Executive Directoxs
present in person or by altermate in the other fashion and either

(L) there is an equality of votes in favour and against the relewvant
resolution or (Li) the number of votes cast by the Executive Directors
in respect of such resolution exceeds the number of votes cast by the
'E' Directors and the 'S’ Directors together, the chairman of the Board
shall have such additional number of votes exercisable at the joint
direction of the 'E' Directors and the 'S’ Directors present at such

meeting to enable the Executive Directors to be out-voted,

28.8 All acts done by a meeting of the Board, or of a committee of
the Board, or by a person acting as a Director or alternate director
shall, notwithstanding that it be afterwards discovered that there was
a defect in the appointment of any Director or alternate director or
that any of them were disqualified from holding office, or had vacated
office, or were not entitled to vote, be as valid as 1f every such
person had been duly appointed and was qualified and had continued to

be a Director and had been entitled to vota,

28.9 A resolution in writing signed by all the Directors entitled
to receive notice of a meeting of the Board or of a committee of the
Board (not being less than the number of Directors required to form a
quorum of the Board) shall be as valid and effectual as if it had been
passed at a meeting of the Board or (as the case may be) a committee of

the Board duly convened and held and for this purpose:-

{(a) a resolution may consist of several documents to the same

effect each signed by one oxr more Directors;

(b) a resolution signed by an alternate director need not also be
signed by the Director he has been appointed to represent;

and
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‘) a resolutlop signed by a Director in respect of vhom an
alternate director has been apppinted need not alsc be signed
by the alterpate director in that capacity.

28,10 Without prejudice to the first sentences of Article 19,
Article 28.1 and Article 28,3, a meeting of tha Board or of a committee
of the Board may consist of a conffrence between Directors who are not
all In one place, but of whom each fs able (directly or by telephonic
or other electronic communication} to communicate with each of the
others simultaneously; and the word "meeting" in these Articles shall

be construed accordingly.

29, Secretary s

Subject to the provisions of the Companies Acts, the
Secretary shall be appoliited by the Board for such term, at such
remuneration and upon such conditions as it may think fit; and any

Secratary so appointed may be removed by the Board,

30. Minutes

The Board shall cause minutes to be made in books kept for

the purpose:-

{a) of all appointments of officers made by the Board; and

(b) of all proceedings at meetings of the Company, of the holders
of any class of shares in the Company, of the Board, and of
committees of the Board, including the names of the Directors

present at each such meeting.

Any such minutes, if purporting to be signed by the chalirman of the
meeting to which they relate or of the meeting at which they are read,
shall be sufficient evidence without any further proof of the facts
therein stated,
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31, The Seal

1.1 The Seal shall only be used by the authority of a resolutien
of the Board or of a committee of the Baard., The Board mpay determina
who shall sign any instrument to which the Seal is affixed and unless
otherwise so determined it shall be signed by a Director and by the

Sacretary or by a second director.

31,2 The Board mzy by resolution determine either generally or in
any particular case that any certificates for shares or debentures or
representing any other form of security to which the Seal is affixed
may have signatures affixed to them by some mechanical means or that

such cercificates need not bear any signature,

31.2 The Company may exsrclse the powers conferred by section 29
of the Act with regard to having an official seal for use abroad,

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

31.5 A document which is executed by the Company as a deed shall
not be deemed to be delivered by the Company solely as a rasult of its

having been executed by the Company.

iz, bividends
32.1 Subject to the provisions of the Companies Acts, the Company

may by ordinary resolution declare dividends in accordance with the
respective rights of the members, but no dividend shall exceed the

amount recommended by the Board.
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32,2 Subject to the provisions of the fompanies Acts, the Beard
may pay interim dividends if it sppears to the Beard that they are
Justified by the profits of the Company available for distribution, If
the share capital is divideﬁ into different classes, the Bpard may pay
Interim dividends on shares which confer deferred or mon-preferred
rights with regard to dividend as well as on shares which confer
preferential rights with regard to dividend, but no interim or other
dividend shall be paid on shares carryipng deferred nr nen-preferred
rights if, at the time of payment, any preferential dividend is in
arrear, The Board may also pay at intervals settled by it any dividend
payable at a fixed rate if it appears to the Board that the profits
available for distribution justify the payment. The Foard shall not
incur any liability to the holders of shares conferrimg preferred
rights for any loss they may suffer by the lawful payment of an interim
dividend on any shares having deferred or non-preferred rights provided
that it acts in good faith,

32.3 Except as otherwise provided by the rights attached to
shares, all dividends shall be declared and paid according to the
amounts paid up on the shares on which the dividend %is paid; but no
amount paid on a share in advance of the date on which a eall is
payable shall be treated for the purposes of this Article as paid on
the share, All dividends shall be apportioned and paid proportionately
to the amounts paid up or credited as paid up on the shares during any
portion or portions of the period in respect of which the dividend is
paid; but, if any share is issued on terms providing that it shall rank
for dividend as from a particular date, that share shall rank for

dividend accordingly.

32.4 A general meeting declaring a dividend may, upon the
recommendation of the Board, direct that it shall be satisfied wholly
or partly by the distribution of assets and, where any difficulty
arises in regard to the distribution, the directors may settle the same
and in particular may issue fractional certificates and fix the value

for distribution of any assets and may determine that cash shall be
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paid to any member upon the footing of the value so fixed in order tq
adjust the rights of members and may vest any assets in trustees,

32,5 The Board may deduct from any dividend or other morays
payable to any member in respect of a share any moneys presently

payable by him to the Company in respect of that share.

32.6 All dividends and interest shall belong and be pald {subject
to any lien of the Company) to those members whose names shall be on
the Register at the date at which such dividend shall be declared or at
the date at which such interest shall be payable respectively, or at
such other date as the Company by ordinary resolution or the Board may
determine, notwithstandinglany subsequent transfer or transmission of

shares,

32.7 The Board may pay the dividends or interest payable on shares
in respect of which any person is by transmission entitled to be
registered as holder to such person upon production of such certificate
and evidence as would be required if such person desired to be

registered as a member in respect of such shares.

32.8 Any dividend or other moneys payable in respect of a share
may be paid by cheque sent by post to the registered address of the
person entitled ox, if two or more persons are the holders of the share
or are jointly entitled to it by reason of the death or bankruptey of
the holder, to the registered address of that one of those persons who
is first named in the Register or to such person and to such address as
the person or persons entitled may in writing direct. Every cheque
shall be made payable to the order of the person or persons entitled or
to such other person as the person or persons entitled may in writing
direct and shall be sent at the risk of the person entitled, and
payment of the cheque shall be a good discharge to the Company. Any
joint holder or other person jointly entitled to a share as aforesaid
may give receipts for any dividend or other moneys payable in respect

of the share,
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32.9 Ho dividend por other moneys payable in respect of a share
shall bear Inteyest against the Company unless otherwise provided hy
the rights attached fa the share.

33. Accounts

A printed copy of every balance sheet (including any
documents required by law to be annexed thereto) which is to be laid
before the Company in general meeting and of the directeors’ and
Auditeors’ reports shall, at least twenty-one days previously to the
meeting, be delivered or sent by post to every member and to every
debenture holder of the Company of whose address the Company is aware,
or, in the case of joint holders of any share or debenture, to one of
the joint holders.

34, Capitalisation of Profits

The Board may with the authority of an ordimary resclution of
the Company (provided that such resolution has been approved by any ‘E'
Shareholder or Group of Comnected ‘E' Shareholders and any 'S’
Shareholder or Group of Counected ‘'S' Shareholders from time to time

holding a Qualifying Interest):-

(a) subject as hereinafter provided, resolve to capitalise any
undivided profits of the Company not required for paying any
preferential dividend (whether or not they are available for
distribution) or any sum standing to the credit of the
Company ‘s share premium account or capital redemption

resexve,

(b) appropriate the sum resolved to be capitalised to the members
who would have been entitled to it if it were distributed by
way of dividend and in the same proportions and apply such
sum on their behalf either in or towards paying up the
amounts, if any, for the time being unpaid en any shares held

by them respectively, or in paying up in full unissued shares
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er debentures of the Company of a nominal amoupt equal to
that sum, and sllot the shares or debentures credited as
fully pald to those members, or as they may direct, in those
proportions, or partly in one way and partly in the other;
but the share premium account, the capital redemption
reserve, and any profits which are not available for
distribution may, for the purposes of this Article, only be
applied in paying up unissued shares to be allotted to
members credited as fully paid;

(e) make such provision by the issue of fractional certificates
or by payment in cash or otherwise as they determine in the
case of shares or debentures becominz distributable under

this regulation in fractions; and

(d) authorise amy person to enter on behalf of all the members
concerned into an agreement with the Company providing for

either -

(i) the allotment to such members respectively, credited as
fully paid, of any shares or debentures to which they

are entitled upon such capitalisation; or

(ii) the payment up by the Company on behalf of such members
(by the application thersto of their respective
proportions of the profits resolved to be capitalised)
of the amounts or any part of the amounts, remaining

unpaid on theilr existing shares

and any agreement made under such authority shall be binding

on all such members;

PROVIDED ALWAYS that, save with the prior consent or sanction of the

‘E’' Shareholders and the 'S' Shareholders given in accordance with
Article 4.1, no undivided profits or sum standing to the credit of the

Company’s share premium account or capital rademption reserve may be so
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capitalised and so apprepriated and applied otherwise than in relation
to an allotment of fully paid *E’ Shares and ‘S‘ Shares to the
respective existing holders of such class of shares in proporxtion to

their respective holdings.

35, Notices
35.1 Any notice to be given to or by any person pursuant to the

Articles shall be in writing.

35.2 The Company may give any notice to a member either personally
or by sending it by post in a prepald envelope addressed to the member
at his registered address or by leaving it at that address. In the
case of joint holders of a share, all notices shall be given to the
joint holder whose name stands first in the Register in respect of the
joint holding and notice so given shall be sufficient notice to all the
joint holdexs. A member whose registered address is not within the
United Kingdom and who gives to the Company an address within the
United Kingdom at which notices may be given to him shall be entitled
to have notices given to him at that address, but otherwise no such

member shall be entitled to receive any notice from the Company.

35.3 A member present, eilther in person or by proxy, at any
meeting of the Company or of the holders of any class of shares in the
Company shall be deemed to have received notice of the meeting and,

where requisite, of the purposes for which it was called.

35.4 A notice delivered or sent by post to the registered address
of a member pursuant to the Articles shall, notwithstanding that such
member be then dead, bankrupt or mentally disordered and whetuer or not
the Company has notice of his death, bankruptey or mental disorder, be
deemed to have been duly given in respect of any share registered in
the name of the member as sole or joint holder. A notice so given
shall be deemed a sufficient notice to all persons interested (whether

jointly with or claiming through or under the member) in the share.
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35.5 Every person who becomes entitled to & share shall be boungd
by any notice in respect of that share which, before bhis name is
entitled in the Register, has been duly giwven to a person from whom he
derives his title,

35.6 Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive evidence that the
notice was given. A notice shall be deemed to be given at the

expiration of forty-eight hours after the envelope containing it was

posted,
36, Winding Up
35.1 If the Company is wound up, the liquidator may, with the

sanction of an extraordinary resolution of the Company and any other
sanction required by the Companies Acts, divide among the members in
specie the whole or any part of the assets of the Company and may, for
that purposes, value any assets and determine how the division shall be
carried out as between the memberg or different classes of members.

The liquidater may, with the like sanction, vest the whole or any part
of the assets in trustees upon such trusts for the benefit of the
members as he with the llke sanction determines, but no member shall be

compelled to accept any assets upon which there is a liability,

36.2 The power of sale of a liquidator shall include a power to
sell wholly or partially for shares or debentures or other obligations
of another company, either then already constituted or about to be

constituted for the purpose of carrying out the sale.

37. Indemnity

Subject to the provisions of the Companies Acts but without
prejudice to any indemnity to which a Director may otherwise be
entitled, every Director or other Officer or auditor of the Company
shall be indemnified out of the assets of the Company against all

costs, charges, losses, expenses and llabilities incurred by him in the

-47-




his duties or the exercise of his povers T

{but without 1imiration) any
whether civil

exscution 0T discharge of
jion thereto, including

1{abilicy incurzed by hin in defending any praceedings,
or criminak, in which judgment 1is given in his favour {or the
proceedings are otherwise disposed of without amy Finding or admission
reach of duty on his parc) or in which he is acquitted
cation in which relief is granted to him

default, breach of duty ov

otherwise in relat

of any material b
nnection with any appli
y for negligence,
rs of the Company.

or in co
by the court from liabilit
breach of trust {n relation to the affal

110985C
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Notice of increase

in neminal capital
|
|
\
“lease do nat Pursuant to section 123 of the Companies Act 1985
write in
this marsin
To the Registrar of Companies For official use  Company number
Ple omplet i B
lagibly, proferably 11 2670582
In black type, er L A

bold block lettering Name of company
E & 8 RETAIL LIMITED

*

* insart full nama
of company

givas notice in accordance with section 123 of the above Act that by resolution of the company
dated 23 APRIL 1992

the norninal capitel of the company hes been !
Increased by £ 7. 580 beyond the registered capital of £ 100 !
§ the copy m.st be ;

pristad orinsome A copy of the resolution authorising the increase is attached.§
other form approved

by the reglstrar The conditions {eq. vating rights, dividend rights, winding-up rights etc.) subject to which the hew

shares have been or are to be issued arexayfstisx® as set out in the Articles
of Assocciation.

Please tick here if

Al o
continued overleaf
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Director,
Secretary, A
ﬁﬂﬂ},’:,‘:{:ﬁ:ﬁ,ﬂ, Sigped Designation# SECRETARY Date B May 1982
Receiver or
Receiver bt
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t . 4
appropriate Presentor’'s name address and Far official Use I "
reference (if any): General Section RGP ANIES HOUSE, Cﬂf?" E
Freshfields e LONGUN PR
65 Fleet Street e FRS |
London EC4Y 1HS ¢oT4 MAY 1882 10 hisy 12
L ‘:‘: F‘ ] %!
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COMPANIES FCRM No, 123

Notice of increase
in nominal capitzi

Pleliass; do not Pursuant to section 123 of the Companies Act 1985
write [n
thiz margin
!

To the Registrar of Companies For officlal use  Company number
Please complete =T em
lagibly, praferably S I R 2670582
In black type, or [ R S|

bold block fattering  Name of company

* E & S RETAIL LIMITED

* [nsart full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated | ARPRIL 1983 the nominal capital of the company has been
increased by £ 6,034 beyond the registerad capital of £ 7680

§ the copy mustbe /> COPY Of the resolution authorising the increase is attached.§

‘;{{{‘;:",’03;";;3:2336 The conditions {eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new

by th ist A . .
¥ e registrar shares have been or are to ba issued are as HSWX set out in the Articles of Association

Please tick here if
continued overleaf

% defete os Sig GMMMMM[SGWMNVH Date 15 / 4—/1993
appropriste K
s

Presentor's name address and For official Use

referonce (if any): Gonersl Saction Post room

FRESHFIELDS
Form F525 (No. 123) LONDON EC4Y 1HS it 6 APR 1393
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Company No: 2670582 R 2y

' THE COMPANIES ACT 1985 Ei
COMPANY LIMITED BY SHARES e

SPECIAL RESOLUTION -
of

E & S RETAIL LIMITED"
Passed 2 December 1993
At the Extraordinary General Meeting duly convened and held on Thursday 2
December 1993 the following resolution was duly passed as a Special Resolution:-

SPECIAL RESOLUTION

"THAT the name of the Company be changed on 1 March 1994 to:-

POWERHOUSE RETAIL LYMITED

J Bradley
Secretary




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2670582

I hereby certify that

E & S RETAIL LTD.

having by special resolution changed its name,

is now incorporated under the name of

POWERHOUSE RETAIL LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 MARCH 1994
AN

L=
(S

v
= el

it ]

A L PARpy

an authorised officer
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