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THE COMPANIES ACT 1985

COMFPANY LIMITED BY SHARES

Loy MeSFIresds
COMPANIES HOUSE

T J HUGHES (INVESTMENTS) LIMITED

Written resolution of the Company pursuant to
section 381A of the Companies Act 1985

T J Hughes (Holdings) Limited, being the sole member of the Company who at the date of this
resolution would be entitled to attend and vote at a general meeting of the Company, HEREBY
PASSES the following resolutions as written resolutions of the Company and hereby agrees that
the said resolutions shall for all purposes be as valid and effective as 1f passed as Special
Resolutions at a general meeting of the Company duly convened and held
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RESOLUTIONS

THAT the terms of, the arrangements contemplated by, and the execution, delivery
and performance by the Company of a facility agreement to be made between, inter
alios, the Company as Onginal Borrower and the The Governor and Company of
the Bank of Scotland (the “Bank™) as Lender (the “Facility Agreement”), be and
are hereby approved,

THAT the Articles of Association of the Company be altered as follows -
by renumbering Article 5 as Article 5 1,

by mserting after the renumbered Article 5 1 the following Article to be numbered
52

“Notwithstanding anything contained in Article 5 1, the directors shall not dechine
to register any transfer of shares, nor may they suspend registration of any shares
where such transfer 1s executed by any person to whom such shares have been
charged by way of security, or by any nominee of any such person, pursuant to a
power of sale under such secunty, and a certificate by any such person or any
employee of any such person that the shares were so charged and the transfer was
so executed shall be conclustve evidence of such facts ”

THAT the terms of, the arrangements contemplated by, and the execution. delivery
and performance by the Company of a guarantee and debenture (“the Guarantee
and Debenture”) in favour of the Bank pursuant to which the Company, mter alia,
would -
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guarantee to the Bank that it will pay certain actual contingent, present and/or
future obligations and liabilities of each Obligor (as defined therem) to the Bank
under or pursuant to the Finance Documents (as defined therein). and

secure all its present and future obligations to the Bank, including those arising
under the Guarantee and Debenture by charging with full title guarantee in favour
of the Bank by way of first legal mortgage, all the freehold and leasehold property
of the Company and by way of fixed and floating charges substantially all the
assets and undertaking of the Company and assigming certain nghts by way of
secunty for the same,

be and are hereby approved,

THAT the terms of, the arrangements contemplated by, and the execution by the
Company of, an agreement between the Company and T J Hughes Limited ("T J
Hughes™) under which T J Hughes would provide a loan facility of up to
£100,000 000 to the Company, nter ala, to allow 1t to discharge its obhigations
under the Facility Agreement, be and are hereby approved,

THAT the terms of, the arrangements contemplated by, and the execution by the
Company of, a prionty agreement between (inter ahos) the Company, T J Hughes,
the Investors (as defined therein) and the Bank pursuant to which the ability of the
Company to make payments to certain of the secured and unsecured creditors 1s to
be regulated, be and are hereby approved

Dated |Lr NWW 9\-@63
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COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -

T J HUGHES (INVESTMENTS) LIMITED

(as amended pursuant to a written resolution passed on 14 November 2003)

INTRODUCTORY

The Regulations contamed or mcorporated in Table A m the Schedule to The
Compames (Tables A to F) Regulations 1985 as amended by The Companies
(Tables A to F) Amendment Regulattons 1985 and The Compames Act 1985
(Electromic Commumnications) Order 2000 (heremafier called “Table A”) shall
apply to the Company, save msofar as they are varted or excluded by or are
mconsistent with the following Articles

In Repulation 1 of Table A, the words “and in Articles of Association adopting the
same” shall be mserted after the word “regulations™ 1n the last paragraph of that
Regulation and the sentence “Any reference to any statutory provision shall be
deemed to include a reference to each and every statutory amendment,
modification, re-enactment and extenston thereof for the time being 1n force™ shall
be nserted at the end of that Regulation

Regulations 8, 40, 62, 73 to 77 (inclusive), 80, 90, 94 to 98 (inclusive) and 118 of
Table A shall not apply to the Company

SHARE CAPITAL

The share capital of the Company as at the date of adoption of these Articles 1s
£23,601 01 divided into 150,000 A Ordinary Shares of 10p each and 860,101 B
Ordinary Shares of 1p each

The Directors are authonsed, for the purposes of Section 80 of the Act, to allot
and 1ssue relevant securities {(as defined m Section 80(2) of the Act) up to an
aggregate nommal value of £23,60001 This authonty shall expire on 14
November 2008, unless previously revoked, renewed or vaned by the Company m
general meeting

The Durectors shall be entitled, pursuant to the authonity conferred by Article 3 1
or any renewal or vanation of such authonity, to make at any time prior to 1ts
expiry any offer or agreement which would or might require relevant secunties to
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be allotted after such expiry, and to allot relevant secunties pursuant to any such
offer or agreement

The provisions of sections 89(1) and 90(1) to (6) of the Act shall not apply to the
Company

LIEN

The Company shall have a first and paramount hen on every share (whether or not
fully paid) for all and any indebtedness of any holder thereof to the Company
(whether a sole holder or one of two or more joint holders), whether or not such
indebtedness or hability 1s in respect of the shares concerned and whether or not 1t
15 presently payable

TRANSFER OF SHARES

The Directors may, n their absolute discretion and without giving any reason,
refuse to register the transfer of any share 1n the capital of the Company, whether
fully or partly paxd In its application to the Company, Regulation 24 of Table A
shall be modified by the deletion of the first sentence

Notwrthstanding anything contamed mm Article 5 1, the directors shall not decline to
register any transfer of shares, nor may they suspend registration of any shares
where such transfer 1s executed by any person to whom such shares have been
charged by way of security, or by any nominee of any such person, pursuant to a
power of sale under such secunty, and a certificate by any such person or any
employee of any such person that the shares were so charged and the transfer was
so executed shall be conclusive evidence of such facts

GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of
members 15 present at the ttime when the meeting proceeds to busmess One
member holding more than one half 1n nominal value of the 1ssued ordinary share
capital of the Company for the time being and present m person or by proxy or
representative shall constitute a quorum and shall be deemed for this purpose to
constitute a vahd meeting but, save in such a case, two members present in person
or by proxy or representative shall be a quorum

The appomntment of a proxy and any authonty under which 1t 1s executed or a copy
of such authority certified notanally or in some other way approved by the
Directors may -

in the case of an mstrument in wnting, be deposited at the office or at such other
place within the United Kingdom as 1s specfied in the notice convemng the
meeting or in any nstrument of proxy sent out by the Company 1n relation to the
meeting not less than 24 hours before the time for holding the meeting or adjourned
meeting at which the person named in the istrument proposes to vote, or

in the case of an instrument 1n wniting, be delivered at the meeting or adjourned
meeting at which the person named 1n the instrument proposes to vote to the
Chairman or to the Secretary or to any Director, or
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n the case of a poll, be delivered as an mstrument 1n writing at the meeting at
which the poll was demanded to the Chairman or to the Secretary or to any
Director, or at the time and place at which the poll 15 held to the Chairman or to
the Secretary or to any Director or scrutineer, or

mn the case of an appomntment contamned n an electronic commumcation, where an
address has been specified for the purpose of receiving electrome
commumnications -

in the notice convening the meeting, or
in any mstrument of proxy sent out by the Company 1n relation to the meeting, or

In any mnvitation contaned 1n an electromic communication to appomnt a proxy
1ssued by the Company 1n relation to the meeting,

be received at such address not less than 24 hours before the time for holdng the
meeting or adjourned meeting at which the person named n the appointment
proposes to vote

and an mstrument of proxy which 1s not deposited, delivered or recerved m a
manner so permitted shall be invahd

In the event that more than one appointment of a proxy relating to the same share
15 deposited, delivered or recerved for the purposes of the same meeting, the
appointment last delivered or recerved (whether 1n writing or contained in an
electromec communication) shall prevaill m confernng authonty on the person
named theremn to attend the meeting and vote An appointment of proxy contained
1n an electromc commumcation found by the Company to contain a computer virus
shall not be accepted by the Company and shall be invalid

In their application to the Company, Regulations 60 and 61 of Table A shall be
modified by the addstion of the followng sentence -

*The appomntment of a proxy may be contammed m an electronic communtcation
sent to such address (including any number) as may be notified by or on behalf of
the Company for that purpose and may be m such form as the Directors may
approve mcluding requurements as to the use of such discrete identifier or provision
of such other information by a member so as to venfy the identity of such member
and as to the authenticity of any electronic signature thereon ™

DIRECTORS

In 1ts application to the Company, Regulation 64 of Table A shall be modified by
the deletton of the word “two” and the substitution of the word “one”

In 1ts apphication to the Company, Regulation 78 of Table A shall be modified by
the deletion of the words “ and may also determine the rotation in which any
additional Directors are to retire”
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In its apphication to the Company, Regulation 79 of Table A shall be modified by
the deletion of the second and third sentences

In its application to the Company, Regulation 84 of Table A shall be modified by
the deletion of the third and final sentences

PROCEEDINGS OF DIRECTORS

The contimung Directors or a sole continuing Director may act notwrthstanding
any vacancles in their number A sole Director shall have authonty to exercise all
powers and discretions vested m the Directors and, in its apphcation to the
Company, Regulation 89 of Table A shall be modified accordingly

Any Director who participates 1n the proceedings of a meeting by means of an
electronic commumication by which all the other Directors present at such meeting
(whether 1n person or by altemnate or by means of electromic communication) may
hear at all ttmes such Director and such Director may hear at all times all other
Directors present at such meeting (whether in person or by alternate or by means
of electronmic communication) shall be deemed to be present at such meeting and
shall be counted when reckoning a quorum

A Director may vote at a meeting of the Directors, and form part of a quorum
present at that meeting, mn relation to any matter in which he has, directly or
indirectly, an interest or duty which conflicts or which may conflict with the
nterests of the Company, provided that he has previously disclosed the nature of
such duty or interest to the Directors The provisions of Regulation 86 of Table A
shall be taken to apply equally to any disclosure to be made under the provisions of
this Article

EXECUTION OF DOCUMENTS

In 1ts application to the Company, Regulation 101 of Table A shall be modified by
the addition of the following sentence -

“Any mstrument expressed to be executed by the Company and signed by two
Directors or one Director and the Secretary by the authonty of the Directors or of
a commuttee authonsed by the Directors shall (to extent permitted by the Act) have
effect as if executed by affixing the seal ”

INDEMNITY
Subject to section 310 of the Act -

every Director or other officer of the Company shall be entitled to be indemmfied
out of the assets of the Company against all losses or liabilities which he may
sustain or incur 1n or about the executton of the dutics of his office or otherwise m
relation to his office, including any hability incurred by him in defending any
proceedings, whether civil or cniminal, 1n whtch judgment 1s given 1n his favour or
in whach he 1s acquitted or in connection with any application under Section 144 or
727 of the Act m which rehef 1s granted to him by the Court, and no Director or
other officer shall be ltable for any loss, damage or misfortune which may happen
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to or be incurred by the Company in the execution of the duties of lus office or
otherwise n relation to his office,

the Company may purchase and maintain insurance for any such Director or other
officer agamst any hability which by wvirtue of any rule of law would otherwise
attach to lum 1n respect of any neghgence, default, breach of duty or breach of
trust of which he may be guilty in relation to the Company

NOTICES

In 1ts application to the Company, Regulation 115 of Table A shall be modified by
the addition of the following after the words “after the time 1t was sent”™ at the end
of the third sentence -

“notwithstanding that the Company 1s aware of the failure i delivery of such
electronic communication Without prejudice to such deemed delivery, if the
Company 1s aware of the faillure in delivery of an electroni¢ commumication and
has sought to give notice by such means at least three times, 1t shall send the notice
m writing by post within 48 hours of the original attempt™
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