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Company no. 00014504
COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
DE VERE GROUP LIMITED

(Adopted by a special resolutton
passed on )

PRELIMINARY

These articles together with the regulations contained wm Table A in the schedule to the
Companies (Tables A to F) Regulations 1985 (as amended from time to time) ("Table A")
shall apply to the Company except insofar as such regulations are excluded or varied hereby
or are otherwise incensistent with these articles References herein to "Regulations” are to
regulations of Table A Regulations 40, 62, 73 to 80 (1nclusive) and 118 of Table A shall not
apply to the Company

DEFINITIONS AND INTERPRETATION

In these articles the following words and expressions shall have the following meanings

unless the context otherwise requires

"Act"” means the Companies Act 1985 (as amended by the Companies Act £989) and every

statutory modification or re-enactment thereof from tune to tume tn force

"Directors" means the directors for the trme being of the Company or, as the case may be,
the board of directors for the time being of the Company or the directors at a duly convened
meeung of the board of directors or any duly authorised commutee thereof at which a

quorum 5 present

"Group" means the Company and any parent company of the Company and any company

which in relation to the Company and/or any parent company of the Company 1s a substdiary
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undertaking from ume to time and references to a "member of the Group” or a "Group

member” shall be construed accordingly

"member" means a person who has agreed to become a2 member of the Company and whose

name s entered n the Company's register of members

"Statutes"” means the Act and every other statute for the time being n force including every

statutory modification or re-enactment thereof concermng compamies and affecting the

Company

"in writing"' and "written" nclude printing, lithography, and other modes of representing

or reproducing words in an eye readable form

Words importing the singular number only mclude the plural number and vice versa
Words importing one gender only include the other genders

Words importing persons include corporations

Words and expressions defined in the Statutes shall, unless the context otherwise requuires,

have the same meanings in these articles

The headings 1n these articles are nserted for convenience only and shall not affect the

construction hereof
SHARE CAPITAL

The authonsed share capital of the Company at the date of adopuon of these arucles s

£55,674,443 69 divided into 178,953,569 ordnary shares of 3i IIgp each
POWER TO ISSUE SHARES

The Directors may 1ssue shares in the capital of the Company provided that no tssue shall be

made

41 except with the prior approval of the Company n gencral meeting or with the prior
wnitten consent of the holder or holders of a majority 1n nominat value of such of the
issued share caputal for the time bemg of the Company as carmes the nght of

attending and voting ar general meetings of the Company, and
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42 unless the issue has been authorised pursuant to section 80 of the Act.
TRANSFER OF SHARES

5 The Directors shall decline to register the transfer of any shares to any person other than to
the holder or joint holders of a majority in nommal value of such of the 1ssued share capital
for the ume being of the Company as cames the nght of attending and voung at generat
meetings of the Company unless the prior wnitten consent of such holder or holders s

obtained to such transfer

6 Regulation 24 of Table A shall be read and construed as if the First sentence thereof was
omitted
7 Notwithstanding anything contamned n these arucles, the directors shall not dechine to

register any transfer of shares where

(a) such transfer 1s executed by or in favour of any transferee to whom such shares have
been charged (the "Chargee') (or by or in favour of any nommee of such Chargee),

or

(b) such transfer 1s effected upon the enforcement of the charge in favour of the Chargee,

or

() such transfer 15 executed in relation to any sale of any share(s) by the Chargee (or
any nominee of the Chargee} to any other person upon the enforcement or realisation

of any charge granted m favour of the Chargee, or

(d) such transfer 15 executed mn favour of any person who has assumed the rights of the

Chargee n respect of the charge pursuant to which the shares have been charged,

nor may the directors suspend registration of any transferce(s) referred to in this article 7 (or

nominee thereof) as a member of the Company
PROCEEDINGS AT GENERAL MEETINGS

3 The lien conferred by Regulation 8 shall attach 1o fully paid shares registered and to all
shares registered m the name of any person indebted or under liabiluy to the Company
whether he be the sole registered holder of such shares or one of two or more joint holders

and shall extend to all moneys payable by him or his estate to the Company provided that any
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15

lten on shares which the Company has shall not apply in respect of any shares which have
been charged by way of secunty to a bank or financial institution or a subsichary of a bank or
financial nstitution or which are transferred n accordance with the provisions of this article

and Regulation 3 of Table A shall be modified accordingly

No business shall be transacted at any general megting of the Company unless a quorum of
members 15 present, one member holding or representing more than one half in nominal value
of the 1ssued ordinary share capital of the Company for the time being, present in person or

by proxy or being a corporation by its duly authonsed representative, shall be a quorum

Regulation 41 of Table A shall be read and construed as if the word "such” 1n lines one and

twa were omitted

A polt may be demanded by any member present in person or by proxy or in the case of a
corporation by tts duly authorised representative and regulation 46 of Table A shall be

modifred accordingly

An instrument appomnting a proxy (together with the power of attorney or other authority (if
any} under which 1t 15 executed or a duly certified copy thereof) shall be deposited at such
place (1f any} as may be specified for that purpose 1n the notice convening the meetng or, if
no place 1s specified shall be delivered to the meeting at which the proxy is authonised to vote

or at the time and place appointed for the taking of the poll on which the proxy ts authorised

ta vote (as the case may be)

Regulaton 54 of Table A shall be read and construed as if the words "or by proxy" were
nserted after the words "present in person” and as 1f the words "for each share of which he 15

the holder” were inserted before the words "and on a poll”
DIRECTORS

A Durector shall not retire by rotatton Regulation 84 of Table A shall be read and construed

as 1f the last sentence was omitted there from
A Director shall not be required to hold any share qualificanon

The reference to "two” 1n regulation 64 shall be substituted by “one" to the effect that the

auntmum aumber of Directors required shall be one
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20

Any person may be appointed a Duwrector and any Duector may be removed from office as

follows

171 by notice in writing of such appomtment or removal, given to the Company by the
holder or holders of the majority it nominal value of such of the 1ssued share capital
for the ume being of the Company as carries the nght of attending and voting at
general meetings of the Company, and signed by such holder or holders or, n the
case of 2 holder which 1s a corporation, signed by any director or the secretary of the
corporation, and left at or sent to the registered office of the Company and which
notice may consist of several documents n the hike form each signed by or on behalf

of one or more of such holders, or

172 by ordinary resolution of the Company in general meeting and withoul the need to

give special notice of such resolution under section 379 of the Act

Every such appointment or removal by notice 1 accordance with article 17 shall take effect
immediately upon receipt of the notice at the registered office of the Company or (as the case
may be) on or from such earlier date on which an intimation by facsimile transmission 1s
recerved at the registered office to the effect that such notice of appointment or removal has
been signed and sent to the registered office or (as the case may be) on such later date (if any)

as may be specified in the notice

The Dhrectors may appoint any person to be a Director, either to fill a vacancy or as an

additional Director

Unless and until the Company n general meeting shall otherwise determine, there shall not
be any limitation as to the number ot Directors If and so long as there 1§ a sole Director, he
may exercise all the powers and authorities vested in the Directors by these articles or Table

A and regulations 89 and 90 of Table A shall be modified accordingly

Regulauion 81 of Table A shall be read and construed as if there were added thereto the

follow ing paragraphs (£ and (g)

"(f)  the Duectors resolve that he 15 physically or mentally ncapable of performing his

duties, or

{(g) he 15 removed in accordance with article 17
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PROCEEDINGS OF DIRECTORS

The quorum necessary for the transaction of busmness at any meeting of the Directors shall be

two

The Directors may exercise all the powers of the Company to borow money, and to
mortgage or charge its undertaking, property, and uncalled capual, or any pari thereof, and
subject to section 80 of the Act to 1ssue debentures and other secunities whether outright or as

collateral securtty for any debt, liabihty or obligation of the Company or of any third party

A Durector, notwithstanding his tnterest in a particular matter but subject to his complying
with the provisions of section 317 of the Act may vote as a Darector on any resolution
concerning any contract or arrangement in which he 1s interested including any appointment
to office or employment with the Company or any body corporate n which the Director 1s
mterested or upon any matter anising therefrom, and if he does so vote, his vote shall be
counted and he shall be counted m reckoning a quorum when any such contract or

arrangement 15 under consideration  Regulauons 94 and 97 of Table A shall be modified

accordingly

Any Director enabled to participate tn the proceedings of a meeting by means of a
communication device {including a telephone) which allows all the other Directors present at
such meeting (whether 1n person or by proxy or by his alternate or by means of such type of
communication device) to hear at all imes such Director and such Director to hear at all
times all other Directors present at such meeting (whether 1n person or by proxy or by his
alternate or by means of such type of communication device) shall be deemed to be present at
such meetng and shall be entitled to vote and be counted when reckoning a quorum  Such a
meeting shall be deemed to have occurred at the place where most of the participants are
present, or, Iif there 15 no such place, where the chairman of the meetng 1s then present  The

word "meeting"” 1n these articles shali be construed accordingly

Notrce of all meetings of the Directors shall be given to every Director and alternate Director
whether or not he 1s for the time being absent from the Umted Kingdom and regulations 88

and 66 shat! be modified accordingly
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INDEMNITY

27 Subject to the provisions of the Act but without prejudice to any indemnity to which he may

otherwise be entitled every Director and other officer of the Company shall be indemmified

out of the assets of the Company against all losses or habiities sustained or incurred by him

m defending any proceedings, whether ctvil or crimunal, relating to his conduct as an officer

or employee of the Company in which judgment 15 given i his favour or tn which he 1s

acquetted or n connection with any appitcation under section 144 or section 727 of the Act,

in which rehief 13 granted to hum by the court

28
281

282

SCHEME OF ARRANGEMENT

In this article, references to "the Scheme" are to the Scheme of Arrangement
between the Company and the Scheme Shareholders (as defined in the Scheme)
dated 22 July 2006 as 1t may be modified or amended (including, without hmitation,
any modification, addition or condition approved or 1mposed by the Court) under
section 425 of the Companies Act 1985 and terms defined in the Scheme shall have
the same meamings m this article References to spouse include a civil partner under

the UK Civil Partnership Act 2004

If the Company issues any shares (other than to AHG Venice Limtted ("AHG
Venice') or its nominee(s)) on or after the date of the adoption of thts artscle and at
or prior to the Order Record Time (as defined i the Scheme) such shares shall be
1ssued subpect to the terms of the Scheme (and shall be Scheme Shares for the
purposes thereof) and the holder or holders of such shares shall be bound by the

Scheme accordingly

Subject to the Scheme becoming effective, sf any De Vere Shares are 1ssued pursuant
to paragraph 28 4 below to any person (a ‘'"Wew Member*) (other than under the
Scheme or to AHG Vemce or its nominee(s)) after the Qrder Record Time (the
"Post-Scheme Shares') they will (subject to paragraph (28 4) below) be
immedately transferred to AHG Venice or as it may drect {the "Purchaser'') n
consideration of, and conditional on, the payment by the Purchaser to the New

Member of 875 pence 1n cash for each such share asif it were a Scheme Share
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Any New Member may, prior to the 1ssue of any De Vere Shares to hium or her
pursuant to the exercise of an option or vesting of an award under one of the De Vere
Share Incentive Schemes, give no less than two business days wiitten notice to the
Company of s or her tention to transfer some or all of such Post-Scheme Shares
t0 hs or her spouse and may, if such notice has been validly given, on such Post-
Scheme Shares being 1ssued to him or her, immediately transfer to s or her spouse
any such Post-Scheme Shares, provided that such Post-Scheme Shares will then be
immediately transferred from that spouse to the Purchaser pursuant to paragraph 28 3

above as if the spouse were a New Member

On any reorgamsation of, or material alteration to, the share capital of De Vere
(including, without limitation, any subdiviston and/or consolidation), the value of the
consideratton per share to be paid under paragraph 28 3 of this article shall be
adjusted by the directors m such manner as the auditors of the Company may
determine to be appropriate to reflect such reorgamsation or alieration  References

tn this article to shares shall, following such adjustment, be construed accordingly

To give effect to any transfer required by this article 27, the Company may appoint
any person as attorney for the New Member ot his or her spouse to transfer the Post-
Scheme Shares to the Purchaser and do all such other things and execute and deliver
all such documents as may 1n the opimion of the attorney be necessary or desirable to
vest the Post-Scheme Shares in the Purchaser and pending such vesting to exercise
all such nights attaching to the Post-Scheme Shares as the Purchaser may direct If an
attorney 1s so appointed, the New Member ot his or her spouse shall not thereafter
(except to the extent that the attorney fails to act in accordance with the directions of
the Purchaser) be entitled to exercise any rights attaching to the Post-Scheme Shares
unless so agreed by the Purchaser The attomney shall execute and deliver as
transferor & form of transfer or instructions of transfer in respect of the Post-Scheme
Shares on behalf of the New Member and/or his or her spouse m favour of the
Purchaser and the Company may give a good ceceipt for the pucchase price of the
Post-Scherme Shares and may register the Purchaser as holder thereof and issue to it
certificates for the same De Vere shall not be obliged to 1ssue a certificate to the
New Member or his or her spouse for the Post-Scheme Shares The Purchaser shall
send a cheque drawn on a UK clearing bank in favour of the New Member, and/or

his or her spouse (or any Subsequent holder) for the purchase price of such Post-
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Scheme Shares within fourteen business days of the time on which the Post-Scheme

Shares are 1ssued or transferred to the New Member
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Company Number: 00014504

The Compantes Act 1985
A PRIVATE COMPANY LIMITED BY SHARES

Memorandum of Association

of
De Vere Group Limited
1 The name of the Company 1s "DE VERE GROUP LIMITED"
2 The registered office of the Company will be situate in England
3 The cbjects for which the Company 1s established are

(a) to carry on the trades or businesses of public house hotel, restaurant, conference
centre and off-hcence propnetors or operators, providers of all kinds of facthines and
amenities for customers and others ard mn particular leisure and sporting factlities,
buyers, sellers, importers, producers, manufacturers and dealers (both wholesale and
retal) of food and food products, wine, spirus. beer and other beverages whether
alcoholic or not and other commodities of all kinds which can be conveniently dealt
in by the Company in connection with any of 1ts objects, bonded store merchants and
warchousemen, or any of such trades and businesses, or any other trade or trades,
business or businesses, occupation or occupations, caerpnse or enterpnses, whether
usually connected with any of the aforesaid businesses or not, which may from time
to ume be thought desirable or expediwent to be camed on or entered nto by the
Company with a view etther to develeping or improving or making profitable n any
manner the landed estates, buildings, and houses, or any other property or any

business for the time hemyg of the Company, ot the production of any arucles of

! Note on 4 October 1880 the Company was mncorporated under the name Greenall Whatley and Company Limited Tt was re registered asa
public hmuted company on | March 1982 under the name Greenall Whitley Public Limued Company On 15 July 1991 the name of the
Company was changed to The Greenalls Group plc On 13 February 2000 the name of the Company was changed to De Vere Group pic On
2 November 2006, the company was fe registered as a pnvate company
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manufacture or the performance of any work or rendenng of any services that may be
required to be produced, performed, or rendered in the course of the mamntenance,
repair, development, or occupation, or for any other uses of the landed estates,
builldings, and houses, or other property of the Company, or the tenants of the
Company, for the uses of or any trade, busmess, or occupation for the tume being
carmed on by the Company, and so that any trade, business, or occupation for the time
being carmied on by the Company may be extended w0 as to include ail dealings
whatever usually entered mto by persons carrying on such trade, busmess, or
occupation, though the same may not be auxihary to or connected with any other

object for the ime being of the Company,

(b) to get. win, produce, sell, and trade in muneral, agricultural or other produce of any
tands for the time bemng held by the Company for any estate or interest, and to
manufacture, sell, and trade n all articles and things whatscever usually
manufactured or won, produced, sold, or deait in by persons engaged in the trades and
businesses hereinbefore spectfically mentioned, or any of them, or tn any other trade,
business, or cccupation hereby authorised to be camed on by the Company, erther

directly or mdirectly, or through the medium of agents or otherwise,

(c) to purchase or acquire any estate or interest m any lands, buildings, and hereditaments
in England or elsewhere, the acquisition of which may be deemed desirable for the
effective carrymg out and prometion of the businesses of the Company, or any of
them, or the employment of the caputal thereof, and to hold, occupy, use, employ and
manage the same lands, buildings, and hereditaments in such manner as shall appear

expedient,

(d) to build, construct, establish, and maintan brewenes, malt kilns, distlleries,
warehouses, offices, taverns, public-houses, licensed victualling houses, beerhouses,
and such ather buildings as may be thought desirable in connection with the property
for the time being, or the eperations or business of the Company, including the laying
out, constructton, and erection, either by the Company or other persons under their
direction, of sewers, roads, strects, bridges, gasworks, waterworks, radways, sidings.
stations, brick kilns, and brick works, farm and other agricultural buildings, and all
other buildings, works, and things, of any and every description whatsoever, either
upon the lands belonging to the Compaay, for any estate or interest, or upon other

lands adjoining or near to or 1n any way connected with lands of the Company,
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{e)

(&)

®

(h)

(1)

)

(k)

to purchase or acquire patented or other inventions 1n any way relating to all or any of
the objects of the Company's business for the ume being, and 1o tumn such inventions

to account by licence, sale, or otherwise,

to nvest and deal with the monies of the Company not immediately required upon

such secunities and 1n such manner as may from time to time be determined,

to lend or advance money and to gtve credit and to enter (whether gratuitously or
otherwise)} into guarantees or inderanities of all kinds, and whether secured or
unsecured, whether 1n respect of 1ts own obligations or those of some other person or

company, 11 such circumstances and on such (erms and condwions as the board of

directors sees fit,

to give such financial assistance, directly or indirectly, for the purpose of the
acquisiion of shares 1n the Company or the Company's holding company or for the
purpose of reducing or dischargmig any hability mcurred by any person for the
purpose of the acquisiion of shares wn the Company or the Company's holding

company as may be lawful,

to receive money on deposit or loan, and to borrow or raise money 1n such manner as
the Company shall thimk fit, and i particular by the 1ssue of debentures or debenture
stock (perpetual or otherwase), and to secure the repayment of any money borrowed,
raised or owing by the mortgage, charge or lien upon the whole or any part of the
Company's property or assets {whether present or future), mcluding its uncalled
capttal, and also by a sinilar mortgage, charge or lien to secure and guarantee the

performance by the Company of any obligation or hability 1t may undertake,

to draw, make, accept, endorse, discount, execute and 1ssue promissory notes, bells of
exchange, bills of lading, warrants, debentures and other negotiable or transferable

instruments,

to apply for. promote and obtamn any Act of Parliament, charters, privileges,
concessions, licences or authonsations of any government, state or municipality,
Provisional Order or Liceace of the Board of Trade or other authority for enabling the
Company to carry any of its objects into effect or for extending any of the Company's
powers or for effecting any modification of the Company's constitution, or for any

other purpose which may seem expedient, and to oppose any proceedings or
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(m)

(n)

(o)

P

apphications which may seem calculated directly or indirectly to prejudice the

Company's interests,

to enter 1nto any arangements with any govemments or authorities (supreme,
municipal, local or otherwise), or any carporations, companies or persons that may
seem conducive to the Company's objects or any of them, and to obtain from any
such government, authority, corporation, company or person any charters, contracts,
decrees, rights, privileges and concessions which the Company may think desirable,
and to camry out, exercise and comply with any such charters, contracts, decrees,

rights, privileges and concessions,

to subscribe for, take, purchase or otherwise acquire and hold shares or other interests
tn or securnities of any other company having objects altogether or 1n part simular to
those of this Company, or carrying on any business capable of being conducted so as

directly or mdirectly to benefit thuis Company,

to act as agents or brokers (but not as stock or share brokers) and as trustees for any
person, firm or company, and to undertake and perform sub-contracts, and also to act
n any of the businesses of the Company through or by means of agents, brokers, sub-

contractors or others,

to remunerate any person, firm or company rendering services to thus Company,
whether by cash payment or by the allotment to him or them of shares or securities of

the Company credited as paid up in all or in part or atherwise,

to establish and maintain, or procure the establishment and maintenance of, any
pension or superannuation funds (whether contributory or otherwise) for the benefit
of, and to give or procure the giving of donations, gratuities, pensions, allowances
and emoluments to, any persons who are or were at any time in the employment or
service of the Company, or any of its predecessors in business, or for any company
which 15 a subsidiary of the Company or is allied to or associated with the Company
or with any such subsidiary company. or who may be or have been Directors or
officers of the Company, ot of any such other company as aforesaid, or any persons
m whose welfare the Company or any such other company as aforesaid 15 or has been
at any ume nterested, and the wives, widows, families and dependants of any such
persons, and to establish, subsidise and subscnibe o any institutions, associations,

socteties, clubs or funds calculaied to be for the benefit of, or to advance the interests
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(q

()]

(s)

©

(1)

(v}

(w)

and well being of the Company or of any other company as aforesaid, or of any such
persons aforesaid, and to subscribe or guarantee money for chantable or benevolent
objects, or for any exhibition or for any public, generat or useful object, and to do any
of the matters aforesard either alene or 1n conjunction with any such other company

as aforesmd,

to procure the Company to be registered or recognised i any dominon, colony or

dependency and m any foreign country or place,

to promote any other company for the purpose of acquring all or any of the property
and/or undertakang any of the Liabilites of this Company, or of undertaking any
business or operations which may appear hkely to assist or benefit this Company or to
enhance the value of the property or busiess of this Company, and to place or
guarantee the placing of, underwnte, subscnbe for, or otherwise acquire all or any

part of the shares or secunties of any such company as aforesaud,

to provide financial, managerial and admnistrative advice, services and assistance for
any company in which this Company 15 interested, and for any other person or

company,

to selt, lease, mortgage or otherwise dispose of the whole or any part of the property,
assets or undertaking of the Company for such consideration as the Company may
thunk fit, and in particular for shares, whether fully oc partly paid up, debentures or
secunties of any other company, whether or not having objects altogether or in part

simular to those of the Company,

to distribute among the Members of the Company n kind any property of the
Company (whether by way of dividend or otherwise}, and in particular any shares,
debentures or securities of other companies belanging to this Company or of which

thus Company may have the power of disposing,

to do all or any of the above things 1n any part of the world, and either as princapals,
agents, trustees, contractors or otherwise, and cuher alone ar i conjunction with

others, and either by or through agents, sub-contractors, trustees or otherwise,

to do all such other things as may be deemed incidental or conducive to the

ateatnment of the above objects or any of them,
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And it 15 hereby declared that the word "company" wn this clause, except where used in
reference o this Company, shall be deemed to include any partmership or other body of
persons, whether corporate or unincorporate, and whether domiciled in the Unised Kingdom
or elsewhere, and the objects specified n each of the paragraphs of this clause shall be
regarded as wndependent objects, and accordingly shall in nowise be limited or restricted
(except where otherwise expressed in such paragraphs) by reference to or inference from the
terms of any other paragraph or the name of the Company, but may be carried out n as full
and ample a manner and construed in as wide a sense as 1f each of the sad paragraphs defined
the objects of a separate and distinct company Provided that nothing herein contained shall
empower the Company to carry on the business of assurance, msurance or resnsurance within
the meaning of the Assurance Companies Acts, [909 to 1946, or of any Act amending,

extending or re-enacting the same
4 ‘The hakility of the Members 1s hrmted

5 The share capital of the Company 15 £355,674,443 69 divided nto 178,953,569 Ordnary
Shares of 31 1/9 peach’

% The ortgmal capital of the Company was £700 000 divaded 1o 700 shares of £1,000 each

The capual of the Company was increased to £2,000 000 by Special Resolution passed on [1 April 1950, by the creation of a further 13 000
shares of £1 000 cach D was further increased 1o £2 500 000 by the Special Resolutions passed on 29 July 1952 by the creation of
2,000,000 shares of 5/- each

By an Ordinary Resolution of the Company passed on the 31 day of August 1959 the capial was further urcased to £4 500,000 by the
creation of 7,000,000 shares of 5/- each and 5,000 000 shares of 1/- cach.

By an Ordwnary Resolunon of the Company dated |6 February 1961 the capual was flurther mncreased to £6 000,000 by the creation of
5,000,000 Ordinacy Shares of 5/- each, 3 500 000 "A™ Ordinary Shares of /- cach and 300,000 unclasstfied shares of 5/- each.

By a Special Resolubion of the Company passed the 8 July 1963 the capital was again increased w £12 060 000

Pursuant to Special Resolutions passed on 31 May 1968 and an Order of the Court, the capatal was reduced to £7,250 000 and then increased
1o £12 000 000

By un Ondinarv Resotution dated 24 February 1972 the capiral was further increased to £15,000 000 by the creation of 10 399 382 Onlinary
Shares of 25p each and 13 003 090 "A” Ordunary Shares af Sp each

By a Special Resolution 11} March 1978 the capital was fucther incneased to £25,000 000 by the creatton of £ 845 1.5 8 per cent Cumnulative
Preferenice Shares ot £1 cach and 20 619,500 Ordinary Shares of 25p «ach

By a Special Resolution dated 19 February 1981 the capital was further mcreased to £40 000,000 by the creztion of 56,399,382 Ordinary
Shares of 25p each and 18,003 090 A" Otdinary Shares of 5p each

By 3 Special Resolunon dated 9 February 1984 the Ordinary Shares of 25p each wete re designated as Limited Yeting Ontinary Shares of
25p each
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By a Special Resolution dated 21 March 1936 the capital was further mereased o £80,000 000 by the creation of 25 600,000 Limuted Votng
Ordmary Shares of 25p cach and 33 600,000 § 95 per cent Cumulative Redeemable Convertible Preference Shares of £1 cach

By a Special Resolunon passed 14 February 1992 the capital was funther increased to £82,700,463 50 by the creation of 54,009 270 "A”
Ordinary Shares of 5p each. All the "A” Ordinary Shares of 5p each were on 2 March 1992 consohidated and converted mto Limited Voting
Ordunary Shares of 25p cach and immediately thereafter all the Lamited Votng Ordinary Shares of 25p each were re-designated as Ordinary
Shares of 25p each

By a Specizl Resolution passed 14 February (992 the capital was on 2 March 1992 further ncreased to £88,500,000 by the creation of
23,198 146 Ordwary Shares of 25p each

By an Ordinary Resolution passed 18 February 1993 the caprtal was further tnereased to £100,000,000 by the creation of 46 000,00 Ordimary
Shares of 25p each

By an Ordmary Resolution passed 22 July 1993 the captial was further mcreased o £413,00000 by the creaton of 52,000 000 Ordinary
Shares of 25p each.

By a Specia! Resolutton passed (8 February 199 the share capital was reduced to £79,400,000 by the cancellanon of 33,600 000 5 95 per
cent Cumulative Redeemable Cenvertible Preference Shares of £1 ¢ach

By an Ordinary Resolunon passed 6 November 1995 the caprial was further ncreased w0 £110,000,000 by the creanom of 122,300 000
Ordmary Shares of 25p each

By an Ordinary Resaluton passed 6 Jaguary 1999 each Ordinary Share of 25p was subdivided tnto 9 Ordinary Shares of 27p and
immediately thereafter every 10 Ordinary Shares of 2'4.p ansing were consolidated 1nto | Ordmary Share of 277, pence, wach

By a Specal Resolution passed on 10 January })00 and an Order of the Court the capital was reduced 10 £55 671 1438889 Pursuant to a
funher Specral Resolution passed on 10 Juntary 2000 ymmediately afier the reduction of capual aking effect each Ordmary Share of 27'4p
was subdivided 1to 5 Ordinary Shares of 5%.p and every 4 shares of 5 p cach ansing were cansohdared mo ! Ordinary Share of 22%p

vach and the cemamnder inte | umissued deterred share of 1 'Yip which was mmedsately cancelled

By a Scheme of Amngement eflective on 4 September 2006 and an Order of the Court the capiial was reduced 10 £36 894 297 68 divided
mto 118,548 814 Orhnary Shares of 31 'Yp cach and then wcreased 10 £55 674 443 69 divided mto 178 953,569 Ordinary Shares of 3 ip

each
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