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and that all the requirements of The Companies (Consolidatien) Act, 1908,
in ruspect of matters precedent to the registration of the said Company
and incidental thereto have been complied with.  And 1 make this solemn
Declaration conscientiously believing the same to be true, and by virtue

of the provisions of The Statutory Declarations Act, 1835.
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This Statement is to be lodged with the Memorandum of Association and
other Documents when the Registration of the Company is applied for.
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** The Companies Acts, 1906 to 1917.”

COMPANY LIMITED BY SHARES.

Memoradum of Assoeiabion -

or

Hull & Grimsby Bl Posting & Adventsing oy

. X IV X 70 3R D,
1. The Name of the Company is “ HULL & GRIMSBY L e
BITL POSTING & ADVERTISING COMPAXY, LIMITED.” i
] y’//
&

3, The Registered Office of the Compaay will he situale
in England.

i e
3. The Objects for which the Company is established are— [REGISTERED

(0) To acquire and take over as a going coneern the ‘2323 4
husiness  hLerelofore carried on by Mary Enuex
Warker under the style or firm of ** Huni & GRIMsBY
Birn, Posmivg & Apverrsie Comprany,”” in o the i OC] WJ2h
City  and Countv  of  Kingston-upon-Thull,
clsewhere as a Bill Doster, Advertising Agent and
(‘omiractor. [u_'.l’(;lht}l‘ with  the  trade name  and
gondwill of such business, and the plant, hoardings,
stalions, pl'opm'{il'h', alock-in-trade,  hook  dehts,
money, goods, chattels, and effects whatsoever and
wheresoever used and employed about or in con-
neelion with such business, and for suell purpose
o adopt and carvy into effeet (with or without
madifieations) the Agreement veferred {o in Article 5
of the Articles of Assoclafion,

3|
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(k) To carry on al any place or places i the Unitedd
Kinadom or clsewhere the husinesses of Tl Poxtesrs,
-".-i\l'urlising Agents  and  Conlractors, Publishers’
Freports,  Printers,  Type  Founders, Newsyaper
Proprietors, Booksellers, Slationers, and  TPropriviors
of Patent Articles in all their branches. and ony
other husiness (whether wholesale or vetails miun-
facturing or distributing, [mancial, commereind,  or
otherwise) which may seem fo the Compuny to be
capable of heing conveniently earried on in con-
noetion with any of the said Pusinesses or valenkuted
divectly or indiveetly 1o cnhanee the value of or
render profitable any  of the Vempany's properly
or rights.

(¢) To purchase, fake on lease or in exelunge, hire, or
olherwise aequire for any extate ar interest any lands,
hildings, property, or promises, hoardings, stafiens,
casenrents, vighis, privileges, concessions, jnventions,
palents, {rade marks, lieences, machiverve  plant,
sloek-in-trade, and real and personal property of
any kil neeessary or comvenient for any of the
Company’'s husinesscs,

‘d) To eveel comstrael, enarge, alter. and maintain any

oflices, warcliouses, hoardings,  stations,  workshops,
or other buildings ov erections, plod, fixtures, or
other  works  necessary or comvenient for the
Company’s businessex or any of them,

(¢) To borrow aml raise money for any purpose of {he
Company.

(H To mortgage anl eharge the mdertaking and all or
any ol ke real and persmal propecty and right-
(present and Muture), and dl or any of the wneadled
Capital Tor the time being of the Company, and b,
ereale wmed issue Bonds and Debentures oeavahile 0
Bearce or otherwise) and  Doebentnre Slui{ '(\«.’7 e
perpedusl or redeemalile).

"

(!I) Fo nwke, accept, endorse, and  exoeute 1)1'(:*ni*~'rml‘\’
ol hills of  exchamge, and other nesatinbile
IN=1rmune s,
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(f) To issue any of the Shaves of the Company as fully
or in parl poid up.

(@) To pay any brokerage fees or comumission 1o persons
who procwre or gnarantee subseriptions for any of
the Company’s Shares or eveurities, and generally
o make arrangements fov and apply the fouds of
the Company in placing and procuring subseriptions
for the same.

() To make gifts or @rant Bovnuses o persons in the
cmployment of the Company, und o provide for the
welfare  of persons in the employment  of  the
Company or formerly in ils employment or that of
s predecessors in business, and the widows and
children of surh persons or others dependent wpon
{hem by granting money, pensions, or otherwise as
the Comwpany shall think fit; and o give or make
any donalions, sabseriptions, or other payments 1o
any person or persons, publie, trade, charitable,
educational, or ofther jstitutions or ohjects,

(k) To make advances and  grant guaranfees o any
company, limy, or person, with or withont security,
and upon such {erms s may he decmed expediend,
and generally to invest, limd, or olherwise  deal
with the monevs of the Company not  inmediately
vequived  upon sueh seeurities,  or o without  any
securily, in such manner as from time to fime may
be determined,

(O To purchase or otherwise acquire and anderiake all
or any paet of the business, properly, and trans-
aclions of wny person. lirm, or company  possessed
of property  suitable for the puposes o this
Company, or eanving onoany business waieh this
Company i+ anthoried tocarry on or which may
he conveniently eorried onin connevtion with sueh
Dusiness, owd, i thosaeht (i o puy for the same
cither in whole e in parl by the tsawe of Shaves,
Stoch, or oo rifies of This Cotpany.
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(@) To sell, exchange, Lol on renf, rvoyalty, share  of
profits or otherwise, granl lHeenees,  casements, ol
other rights of and over and in any other mamey
deal with or dispose of the wdertaking and all or
any of the property Tor the time heing  of  the
Company, and in consideration to accept eash v
the shares, stoek, or seeurilics of any company.

(1) Mo enfer inlo partnership or any joinl purse arrange-
ment o any arrangenment for sharing profits, unien
of infevests, or co-operation with any  company,
firm, or person earrving on or preparing to Gy on
any businesseg within the objecets of this Company,
andt Lo acquire and hold shares, stock, or seecurities
of way snch company, whether as a part of such
partnership or other arrangement or otherwise.

(v) To establish or promote or eoneur in  establishing
or promoting any  other compuay  whose  oljeels
shall inchude The acquisition wnd {uking over of all
or any of the assels and liabilities of or shall he
in any manner ealeulated o advanee divectly or
indircetly the objeets or interests of this Cempany,
and {o acquire and hold shares, stoek, or securities
of and gnarantee the paymeni of any  securities
ssued by or any  other obligation of any  such
company.

(p) To amiaduamate with any othier compaay o hose objeets
are toinchude  objpeets similar 1o those  of  (his
Company, whether by sale or purchase (for Shaves
or otherwise) of ol the Shares or Stoek of (his or
any sueh other company ax aforesaid, or by parner-
ship or any arrangement of the nature of parinership
or in any other manuer,

(@) To do all or any of the above (hings as principai,
agenl, contractor, {rustee, or otherwise, and by or
throngh  tmstees, agenls, or otlherwise, and either

alone o in conjunction with others,
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(r) To distribute among the Members in o specie any
property of the Company or any proceeds of sale
or disposal of any property of the Company, hut
s0 thal no distribution amowniing {0 a  veduetion
of Capital be made exeept with the sanetion (if any)
for the time heing reguired by law.

() To do all such other things as are incldental or
condueive to the above objeets or any of them,

« b The Liahilily of the Members Is Limiled.

A, The Share Capital of the Company s Fifteen Thousand
Pouds, divided into Five Thowsand Preforence Shares of One
Pound ecach and Ten Thousand  Ovdinary Shaves of  One Pound
ench, and such Preference Shares shall confer the right to a
fixed Cwnulative Preferential Dividend al the rate of Ten Pounds
per centum per anonum on Lthe Capilal paid up  thereon,  and
shall rank as regavds Dividends and repayment of  Capital in
priority to the Ordimary Shaves, and shall nol confer the right 10
any Turther participation in profits or assets. The Company has
power from time o time {o inerease ils Capital, and {o iasue
any  Shares in the originol ov inercased  Capital as Ordinary,
Proforred, Deferved, or Gunwranleed Shaves, and (o allach {o any
class or classes of sueh Shares any preferences, rightz, privileges,
or conditions, or {o sabject the same {o any vestriections or
lhmitations thal may be determined by any Special Reselution of
the Company passedd hefore the dssue of the Rhaves  aflected
therchy,
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ﬁiﬂl‘ the several persous whose  Names,  Addresses.  anid
Deseriptions are subseribed are desivous of being formed imo
a Company in pursuance of this Mewmoran- of  Assocnaiion,
aad we gespecetively agree 1o take the nmmbt of Shares in the
Capital of the Company set opposite our respective names.

. Number of Shaces
WAMES, SADDRESSES, AND DESURIMIIONS pF SUBSCRIBERS. reken Ly

AT,  flee
52/ c e LR (LAt -

- Emas e - mm

e Al
s Bk Q. Ha o

<
Dafed  the 7 day of Gestmay (085,

Witness (o the above Signatureg—

o © Qi;ﬂfxﬂ é:“k;& e €,

i



“ The Companies Acts, 1908 to 1917.”

COMPANY LIMITED BY SHARES.

Avticles of Assoriation

oR

ull & Grimshy Bill Posting & Advertising Company,

XX IVEA 0 3 1.

1. The provisions contained in Table A in the Firsl
Schedule to The Companies  (Consolidation)  Aet, 198, shall,

exeept in so far as they are modified or varied by these Arlicles,

apply to the Company.

2. The Shares shall he under the control of the Direclors
who may allot or otherwise dispose of the same to such persony
on sueh terms and conditions and aib such times as the Direetors
think i, and with full power to give te any person the call of
ony Sharves ab par or af a premium, and for such time or for
such consideration or gratuitously as the Directors think [fit.

R, The Dbusiness of the Company shall inelude the several
objeets  expressed i the  Memorandum  of  Association and  all
matters which from time to time appear to the Board expedient
for atlaming thowe objects, The husiness of the Compuany shall,
as soon after the ineorpovation of the Company as the Clerlificate
of the Registrar of Joini Rloek  Companies  be  oblained, he
surrted on in eontinnation of the husinest e dofore earried on
Ve Alany Brrey Wanksn, referred o in Clause 3, Sub-Clanse (2).
ni' the  Meworandimm  of  Association.  For this  purpese _he
Company shall fortliwith addopl an Agreement, dated (he # M tlay
of  Cefeden 1025, and made between ‘\Iu vy Bruex IWVarxer,
of the Uity and Coundy ol King«ton-upon-Thull, Widow, of the
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ofepart, and Grorce Mesey CoLsrex, of (e STUTTIE BT
County, of the other part, and the Divectors siadl carry (o
same into effeet, with full powver, nevertheless, ot my e ol
from (ime to time, cither hefore or after (Ju wleption thered,
to agree fo any modifieation hereof,

4o In Clause 3 of Table A (he word " Extraovdings et
be substituted for the word Speeial.”?

i (D) Bvery Sharcholder who may  desive o dispose of
Shares standing in  hix wne or fo which hLe e
etitled shall give nofice in writing (o the Direc{om
of suech deshe, and sneh notiee shall consdijufe 1lne
Board his agent for the sale thereaf to any Mooy
or Members of the ¢ ‘ompany 4l a price to be agred
npon hetween the party giving svoh mobee and the
Board.

(2) Upon the price being agreed or delcrmningd as afon:-
sald the Board shall forthwith give notiee 1o viteh
of the Shareholders (other  thun the  Bhareholder
desiring  to dispes  of {he Show sy aating
number and price, and mviting him o slate in
wriling, within twenty-one days from the date of
the notice, whether he ix willing {y purchase any,
and i o how many, of such Shares.  A{ ([
expivation  of bventg-one  days  (he  Boapd shall
apportion  snch  Shares amongst  the  Shaeholdeps
(it more than one) who shall have expressed  (heip
desire (o purchase, and, so Tar g may he, propalg
aceording o the numher of Shaves held by them
respeetively, andd thereupon  {he parly  dexiring 1o
dispose of the sid Shares shall he hound 1o transfep
the same aceordingly,

(3) In (he wvent of the whole of {he said Shares net
helng sold under {he preceding Sub-Article (he party
desiving to sl ghall e at  lihorty, subjject  {o

» Artleles 25 and 26 hereof, to ransler the Rhypes
not 8o sold o persons who are Hh:n'ﬂhu](lmw,
provided that he shall not sell them for i few price
than the snm g which {he same ) have Doy
olfvred for wale (o e Sharcholders g« aloresyl].
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B, Tn (Tause 41 of Table A the words ** g Cenerad Meeting
shall be substitwted for the ywopds ** gn Extraordinary Resolution, ™
7. In Clanse 42 of Table A the words ** the Regisdored
Menhers ™ chall he sobstitated for (he words © such  persons
as at the date of the wifer are entitled (o receive notices from the
Company of General Moectings,”?

8. With the consent in weiting of all the Members for the
time heing a (ieneral Meeting ean be convened on a shorter
notice than seven days and in any mamer {hey (hink fit; and
Clarse 40 of Table A shall he modified aceordingly.

9. Whenever it is intended to pass a Special Resolution
the two Meetings may he eonvened by one and the same notice,
and it shall he no objeetion that the notiee only comvenes the
second Meeting eontingently on the resolution beimg passed by
the requisite majorily at the fast Meeting.

0. Tn Clawse 40 of Table A the words “ Reoislered
Members ™ shall he substitnted for the words ** such persons as
wre under the regulations of the Company entiiled (0 receive
sucle notices from  he Company,” and the words ““ accidental
omission {o give such notice or the ** shall he inseried mmmediately
nonsreceipt 7 in the same Clause.

i

before (he word

. In Clawse 66 of Table A the words ““or adjourncd
Meoting, as the case may be,” shall he inserted immedialely
before the word ©* at *" in the fifth line theveof.

IZ, In Clanse 75 of Table A the Parugraph belween the

ol y
word  fand Ttoand ¢ purpose ™ after Sub-Neetion (¢) shall

he deleied.
15, Two Directors shall Torm a quorun.

14, The qualiticaiion of a Dareelor shall e the holding of
al loast Five Shares in the Company,

15, The Seal of the Company shall nor De allixed (o any
hetroment exeept by (he anthorily of a resolultm of the Board
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of Direetors and in e preseaes of ot Teat fwse Digeeters or o
Direetor and the Seeretury or sueh oflier persons a0 e Tieetors
way appoint for the paepose, and those two Diteeiors o o
Direetor anel the Seerotary or sueh other persons aw afonedd vhell
sion every fnetrament (o whiel the Seal of the Compane = o
atlixed] in their prosence.

16, The nmubor of Ditectors shadl ol Tne e han 1w nor
mrre fhan seven.

17, The fird Direclors of the Company shadl b Mary EnLes
WALKER and Epward STarrornp WALKER.

18, The office of a Direclor shall he vaented —

(@) If he hecomes hankrupt nr files a petition for u
receiving order or compomuls with his ereditor <
(h) If he is found lunatic or hecomes of unsomund 1aind

{¢) I he Qs cviminally proscenfed and convieted;

() I he 1s absent from Meotings of the Direetors oy
six. eonsecntive months without the ennsent of  the
Direclors;

() 11 he eeases (o Jiold Five Shaves in the Company';

(16 by nolice in wriling (o the Company he resigns
hig offieo,

BLoo A Meeting of (he Direelors al which o quoram i
precent shadl be ecompetent (o exereisa all or any of the powers,
atlhiorities, and dizereljons by or nnder 1he regulations of the
Company for the fime being veded fn the Divectors. A resolution
i owriting siened by oall the Diveetors shall he as valid and
effoctual e 30 i e hoen przzedd ndoa Meeting of (e Direetors
dide enlled sl ot itnged,

2000 Wilhow |ur*r~jl|riir~;- for e wonerml [ ers conlerred  tw
Cloce T8 of Lable A, wimd o s ool n am o way (o limil op
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restrict those poweps eonferred Ly Talle
it is herehy eXpressly
following poweps :

A and by fhese prosents,
declared that the Direetors sliadl have the
that s to suy—Dowor

(1} To purchase or otlerwise avquire for the Cowpany
any property, vights, or privileses which {he Company
Is authorised o acyuire at or for sueh price or
consideration, il generally on such  ierms  and
conclilions as they think it
() To appoint and al theip dizerelion remoee or suspend
suel Aonagers, Seerotaries, oflirers, elerks, agents,
and servaniy for permanent, {emporary, or special
serviees as they may from ime o (ime think fil, and
to defermine their duties aud powers and fix their
salarios or emoluments, and {o require securily  in
such instances and to sueh amomnt as they think fi(;

(») To appoint any persen or persons from  another
company  (whether meorporated or not ineorporafed)
o accept and hold in trust for the ¢Company any
properly helonging to the Company or in whieh it
is interested, or for any other purposes. and o
exeenle and do all sueh deeds and things as may
he vequisite in relalion to any such {rust, and to
provide for the remuneration of sueh rustees;

() To horrow or raise money for the purposes of {he
Company on suelt terms and in- sueh manner as they
think 1i{;

(¢} To excente in the nane and on hiehall of the Company
m favour of any Direetor or other person who may
ineur or he aboul {o ineur any personal liability for
the benelit of the Company such mortgages or eharges
on the Compang’s assels, present or future, as they
shall {hirk fit, and any such morigage way contain
a power of sale and other powers, covenanls, and
provisions as shall be agresd on;

() To give lo any oflicer or other person employed by
T the Company a commision on the prolits of any
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particular Dusiness or transaetion or a share in the
general prolits of the Company, and such  eo-
mission or share of profits shall he treated ax part
of the working expenses of the Company.

21. No DBircelor shall be disqualified by Ins afliee from
contracting with the Company cither as vendor, purchaser, or
otherwise, nor shall any such contract or any contract or arrange-
ment entered into by or on behalfl of the Company in which any
Dreetor shall be in any way terested be avoided, nor shall wny
Direclor so contracting or heing so interested he liable 19 account
to the Company for any prolit realised hy any sueh contract or
arvangement by reason only of sueh Director holding that oliiee
or of the fdueiary relalion therehy established, but it is deelared
that the nalure of his intevest musl be diselosed by him at the
Moeting of the Divectors at which fhe confraet or arrangement
s determinad on iF hix 1.0+ o - e o uny other ease
at the first Meeting of che Deoec e aftes 5w item of his
inferest, and that no Divector shadl as « Due o Lo i tespeat
of any contract or arrangement in which he is so interested as
aforesaid, and if he do zo vote his vole shall nol he counted;
Il this prohibition shall not apply fo any contraet by or on
hehalf of the Company to give to the Direetors or any of them
any seeurity for advance or by way of indemnily or to any
settloment or set-oll of eross or counter-clamms, and it may at
any {ime be  suspended or orelaxed  to any extent by oa
Hencral Meeling.

220 A Dircelor may holl any other offiee ar place of profil
in (he Company, amd he may aet in a professional capacity on
heball of the Company in conjunetion with his Diveelorship, and
e paid proper chavges for <o aeting, and may Le appoinfed upon
suel terms g (o venneration., tenure of oflice, and otherwise as
may he arranged by (he Diveetors,

253, Clanses 81 ol 85 of Tuble A <ball not apply: It the
Birectors may at any tine anel frome time o fiae appoint any
dnly ualificdd person or persms to be Diveetors, bal so that the
fotal nomber of the Directors for the e heing shall not exeend
(e maximum number fixed byoor oder Ariele 15 hereof ol
vy that no appointment wnder (his Artele shall eee effeet unless
bwo thirds of the [heeelors eopene tevein,
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2L The Dircetors shall he jncdemniliod by the Company
againste aml 0 shall he (he duty of the Diveetors out of (he funds
of the Company (o pay and satisly, all costs, loses, CXPUINCE,
and Jiahiliies inenrred by any sueh Diroctors in the course of he
Company's husiness,

25, The Diveetors may decline o redister any  transfer of
Shares withont assigning any reason therefor.

26. The number of Members of the Company  (exelusive
of the persons who are in tie employment of the Company
of persons who, having heen formerly in the employment of (he
Company, were while in sueh cmployment and have continued
after the determination of sueh employment to he Members of
the Company) shall not at any time exeeed lifty (joint Ilolders
being reckoned as eme Member), and the Dircctors shall refuse
o register all transters which would make (he tola] number of
Members (exelusive as aforesaid) exeeed fifty,  The ¥ght of any
Sharcholder to transfor his Shares shall accordingly he restric(ed
to the intent that the Company may he a Private (‘ompany m
areordanee  with The Compames Aets, 1908 1o 1917, and the
vegistration of any (ransfor of Shares which may make the number
of Membiers in exeess of sneh (otal number (if effected) shall

he void,

27. No invitation shall be made by the Company to the
public 1o subseribe for any Shares or Debentures of the Company,
amwd any such invitation to the publie to subseribe for any Shaves
or Dehentures of the Company is hereby probibited.

T

, ol

5. Clawses 550 36, 57, 88, 50, 40, 68, 70O, 706,

105 of the said Table A ¢hall not apply to the Company.

= - w
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NAMES, ADDRESSES. AND DESCRIPTIONS OF SULRCRIBERS,

/%’;W Etess Lt lhey, Wittrso
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Dated the ™ ™ day of Cres e Taam 1025,

Witnoss to the abnve Signalures—
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iz this day Incorporasted wunder the Companies Acts, 1808

Limited.

@Given under my hand at London this tonth

Thousand Fine Hundred and twonty=Liyv:
Fees and Deed Stanps £ 9, ¢, O

Stamp Daty on Capital £ 159,

Certificote }
reecived hyy
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CCHPANY LINITED BY SHARES

EXTRAORDINARY RESOLUTION

of
the holders of the "A" Ordinary Shares

in
HULL & GRIMSBT BILL POSTING & A HrE)
ADVERTISING CCMPANY LIMITED Lans oo s muakals
(Passed &% January  1965) Do

T & separabe Meeting of the holders of the "A" Ordinary

+ . in the capital of the above-named Company, duly convened

14 on d&w&ag the 2:"’”& day of January, 196%
s

1lowing Resolution was duly passed as an EXTRAORDINARY

TION :-

nESOLUT LON
PHAT easch of the 10,000 "A" Ordinary Sotares
of £1 (so converted pursuant to an Ordinary
Hesolubion passed on the = sy day of
January, 1965, be and it is hereby converted
into one 6 per cent., Non~Cumulative Second
Preference Share of £1 and that such 10,000
& per cent. Non-Cumulative Second Preference
Shares shall confer upon the holders thereof :-

(a) +he right to a fixed Non-Cumulative Second
Treferential Dividend at the rate of & per
ennt, per aunun o. The cepital for the time
being peid up thereon such dividend ranking
in priority to any dividend on the Ordinary
shares fTor the time being of the Company.

(b) +the rigbt in & winding-up or om a reduction
of capital involving repayment of the capital
paid up thereon o a repayaent of the capital
paid up such repayhent ©o rank in priority to
g reopuvment of capital on the Ordinary Shares.

(v the raght until Ordinary Sharcs of the Company
swall have been issued and the names of the 5
holders thereofl catered into the Register of
Memiore e rocaive Nobice of and to abtend and
vobe ok 2ll peneral meetings ol the Company
hut thereafter no right to receive notice of o
o attend and vote at general meetings of the, Comuwary
! :56»%*«'- ’f& «fz‘?%d’? i ’
P
\E; Riacth

—
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COMPANY LIiiITED SHARES L

SPECIAL AND ORDINARY RESOLUTIONS

of
HULL & GRIMSBY BILL POSTING &

ADVIERTISING COMPANY LIMITED —

‘.
o
S
B

(Passed zgﬁf January 1965)

AT an Extraordinary General Meeting of the above-named
¥ pany, duly conmvened and h-1d on @%inoda? the Zﬂﬂfrday
January, 1965 the following Resolutions were duly passed,
.t Resolubtions numbered 3. and 4. being passed as SPECIAL
2 DLUTIONS and the Resolubions numbered 1. and 2. being

e sed as CROIKARY RESOLUTIONS :-

RESOLUTTONS

1o THAT each of the issued 10,000 Ordinary Shares
of &1 in the capital of the Company be and it
is hereby designated an "A" Ordinary Share of
£1 having the rights and restrictions heretofore
attbached to the Ordinary Shares.

e THAT +the capital of the Company be increased
from £15,000 to £15,500 by the creation of
10,000 Ordinary Sihares of 1s. each.

5 THAT the Articles of Assoc:ation of the Company
be altered in manner following :-

Ea) by the adoption of the following Article
o be numbered 29) :

120, The Company in general meebing may
upon the recommendation of the Directors
regsolve that it is desirable to capitalise
any part of the amount for the time being
astanding to the credit of any of the
Company's roserve accounts or to the credit
of the profit and loss account or otherwise
availeble for distribution, and accordingly
that such sum be set free for distribution
amongst bthe members who would have been
sntitled thersto if distributed by way

of dividend and in the same proportions

on ~ondition that the

. b
T
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> same be not paid in cash but be applied

either in or towards paying up any amounbs
for ths time being unpaid on any shares

held by such members respectively or paying
up in full ynissued shares or debentures

of the Company to be allotted and distributed
credited as fully psid up to and amongs?t

such members in the proportion aforesaid,

or partly in the one way and partly in the
other, and the Directors shall give effect

to such resolution :

Provided that a share premium account
and a capital redemption reserve fund may,
for the purposes of this Article, only be
applied in the paying up ¢f inissued sharesto be
iggsued 1o members of the Company as fully
paid bonus shares." .

(b) by the deletion of Articles 5 and 14 thereof.

4, THAT subject to and contingently upon the consent
of the "&* Ordinary Shareholders each of the 10,000
A" Ordinary Shares.of £1 (so converted pursuant
to Resolubtion No., 1 mbove) be and it is hereby
converted into one 6 per cent. Non-Cumulative
Second Preference Share of £1 and that such
10,000 6 per cent. Non-Cumulative Second Preference
Shares shall coafer upon the heolders thereof -

(a) +the right to a fixed Non-Cumulative Second

: Preferential Dividend at the rate of 6 per
cent. per sanum on the capital for the time
being paid up thereon such dividend ranking
in priority to any dividend on the Ordinary
Shares for the time being of the Company.

(b) the right in a winding-up or on a reduction
of capital involving repayment of the capital
paid up thereon to & repayment of the capital
paid up such repayment to rank in priority to
a repayment of capital on the Ordinary Shares.

(¢) +the right until Ordinsry Shares of the Company
shall have been issued and the names of the
holders thereof entered into the Register of
Members to receive Notice of and to attend and
vote at all genersl meetings of the Company
but thereafter no right to recelve notice of
or to attend and vote at general meebings of
the Company

iy Y.

Director

Voo parghy eertify et this prinl has
Lo meaean by YL 00 Lithesrapay.

SLALGH T Ay LIAY
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Numberof | 563 e Lo Form No. 10
Company | )

THE COMPANIES ACT, 1948

3

o Potire of Fncrease in ﬁnminw‘i Capital

Pursuunt to section 63

L—» 7 pny 34 - -;: e, :-’;i f""\?
b . » i
f5 ww v 7] n:iuuu—:J

ao ks
2Bl 00

&5 1ert the

""" T RIS

Tame
- f the
LIMITED
Nowr.—This Notico and a printed copy of the Resolution nuthorising the increaso must be
o filed within 15 days after the passing of the Resolution. If default is made the
Company and every officer in default is liable to a default fine (sec. 63 (3} of the Act).

A filing fes of Bs, is paysbls on this Notice in addition to the Board of Trade
Registration Fees (if any) and the Capital Duty payable on the increase of Capital.
(See Twellth Schedule to the Act).

o
o esented by
0 alavehtor and aay, {d 0/ o) ‘
1o Lusbin driars,
Londen uaULe, 7
The Sollcitors’ Law Statlonery Seclety, Limited f
191-192 Fleet Street, B.Ct 3 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.I;
{5 Hunover Street, W.1; 55-69 Newhall Street, Birmingham, 3; 31 (tharles Street, Cordiff; 19 & 21 North
John Street, Liverpool, 23 2830 John Nalton Street, Manchester, 23 and 157 Hope Street, Glaggow, G 2.
PRINTERS AND PUBLISHERS OF COMPANIEZ BOOKS ANT FORMS
i s srm— . .
F11455.16-12:02 Companies 6a ’

P10,
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To THE REGISTRAR OF COMPANIES.

aall & Urisisby eill rosting G dcvertisios.  Gow2nui,

...... Limited, hereby gives you notice, pursu:mt to

Section 63 of the Companies Act, 1948, that hy a™_. Srdinary
Resolution of the Company dated the. .. 2155 day of January . 196.2.

the Numinal Capital of the Company has been increased by the addition theretio of

$he sum of £500 beyond the Registered Capital
of £.15,000

The additional Capital is divided as follows :—

, Nominal amonnt
Number of Shares Class of Share of each Share

16,000 Urdinary Shares ls. each

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

subject to which the new shares have been, or are to be, issued are as follows:—

The new uUrdinary Shares have the rights astaching to the
Ordinary Shares es provided in the Company's i bticles of

Associntioi:

*,* If any of the new shares are Preference Shares state whether they are redeemnble or not.

A
STgNOIUTC e e ﬂfwm i M‘W‘/

State whether Diz evtor]

or Scerclary| =" A BB LT

wntd

Dated the . &2 _ . _dayof  cunaary 196G

&

&

Note.—This margin is reserved for binding and must not be written’ across



Sumber of| AVAPETR L Form No. 26a
A :

Company | / <=
THE STAMP ACT, 1891

(b4 & b5 Vior., CH. 39)

COMPANY LIMITED BY SHARES

——

~otatement of Jucvease of the Pominal-Capital=

Euﬂ.& el T

or

SR G G en BY BT PGP THG b s U e TS 1686 S0 “-'.‘J'V’

LIMITED

Pursuaut o Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act. 1899, by Secton 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

NOTE.—The Stamyp duty on an increase of Nominal Cupital is Ten Shillings for
every £100 or fraction of £100,

i1is Statement is to be filed with the Neotice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act, [948. If not so filed within

15 days after the passing of the Resolution by which the Capital is increased,

< interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution Is also payable. (Section 5 of the Revenue Act, 1903.)

“wesented by

il anshb o snd-deayr-{ LS ) :

16 suetin irlars

»
bondon_»,.U.2.

‘The Sollcitors’ Law Stationery Soclety, Limited.
191-192 Fleet Street, E.Cd3 3 Bucklersbury, B.C.4; 49 Bedford Row, W. Ql1; 6 Victoria Street, S.W, 1,

15 Hanover Stroet, W.13 56.59 Newhall Street, Birmingham, 3 ; 31 Charies Street, Cardiff; 19 & 21, Norlh

John Street, Liverpool,2;  28-30 John Dalton Street, Manchester, 25 157 Hope Street, Glnsgow, ‘ax

PRINTHRS AND PUBLISHERS? OF COMPANIES' ROOKS AND FORMS

LS2.27404 Companioes 6B . : .
SRLO,



THE NOMINAL CAPITAL

OF

UL G i TSl oLy POLTIRG & swvse St Limited

O Qhlunl,

has by a Resolution of the Company dated

2Ast January 1965 been increased by

the addition thereto of the sum of £500 ,

divided into -—

10,000 Shares of- . 1s. each

Shares of. each

beyond the registered Capital of-..£15.000

Signature ﬂ E3AAA e ?fl’} /f ‘aﬁf

(State whether Dircelor or Secrclary) Director

. Lo )
Datoed the 22 day of___danuary 196 5

Nete-~This margia Is reserved for binding and must not be wratten across

o

f"‘;



No. 208938 | d W
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THE COMPANIES ACTS 1908 TO 1917 K

= angd =

THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
oF

HULL & GRIMSBY BILLPOSTING & ADVERTISING
COMPANY, LIMITED

pagsep Sk Jooay | 1972
p.

At an Extraordinary General Meeting of the above-named
Company duly convened-and held the following Resolution was

passed as a Special Resolution :-

SPECTAL RESOLUTION

AT  the name of the Company be changed to "Barclay

Universal Limited".




%)

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Vs
O aomgms |19

Iheeeby certify that

HULL & GRIMSHY BILLPOSTING & ADVERTISING COMPANY, LIMITED

having by speeial resolution and with the approvai of the Seeretary of State chagn]
its name, is now incorporated under the name of

BARCLAY UNIVERSAL LIMITED

Gveq und e my hand ar Lopdon the 25tk Febmisvy 1972

Stadsdent Resrstrar od Corguit e s
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THE CUMPANIES ACTS 19744 to 1907,
COMPANY LTMUTED BY SlARE:

("\) SPECTAL RESOLUT]ON

Oar

BARCIAY, UNIVERSAL LIMITED
(Passed Jet™ June, 197:2)

AT an BXTRAORDINARY GENERAL MEETING of the above-named
Company iuly convened wd held at 32 Curzon Street, London
() W.1l. on Bﬁdf June, (572. The following Resclution was

proposed and passod as a Special Resolution: -

SIECTAT, RESOLUTTON
THAT the Memorandum of fAssociation with respect to the
objects of the Company be altzred by the deletion therefrom
of sub-clauses (a) and (b) of Clause 3 aud by ihe substitution

therefor of the Tollowing new sub-clauses (a) and (b):-

"(a} To carry »on the business of an investment holding
company and for that purpose to acquire and hold, either in
the nmame of the Company or that of anvy nominee, shares, stocks,
debentures, debenture stock, bonds, notes, obligations and
securities issued or guaranteed by any company wherever
incorporated or carrying on businegs and debentures, debenture
stock, bonds, nntes, obligations and securities issued or

<> guaranteed by any govermment, sovereign ruler, commissioners,
public body or authority, supreme, dependant, municipal, lecal

or otherwise in any part of the world."

"(b) To carry on any other business which in the opinion
of the Mrectors of the Company may seem capable of being
conveniently carried on in commection wiih or as ancillary
to the above businees or t5 be calculated directly or

( indircetly o enhance the value of or render profitable anvy

of the property of the Company or to further any of its

A

Clitiord - 4 worted © 0 J:RW.B en%;av,
Tk Tover, L hairman,
v A (AT L S L4

T
“4} J“_";l\ J&.

abjeects "
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2.

THE COMPANIES ACTS 1908 to 1917
- and -

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
BARCLAY UNIVERSAL LIMITED
{amended by Special Resolutions

passed 3lst January, 1972 and
3CGtch July, 1972)

The name of the Company is "BARCLAY UNIVERSAL LIMITED"*

The Registered Office of the Company will be situate

in England

3.

The Objects for which the Company is established ares:-
{(a) To carry on the business of an investment holding
company and for that gurpose td acquire and hold,
either in the name of the Company or that of any nominee,
shares, stocks, debentures, debenture stock, bonds,
notes, obligations and securities issued or guaranteed
by any company wherever incorporated or carrying on
business and debentures, debenture stock, bonds, notes,
obligations and securities issued or guaranteed by

any government, sover:lgn ruler, comnmissioners, public
body or auathority, supreme,dependeni, municipal, local
or otherwise in any part of the world

{(b) To caryy on any other business which in the opinion
of the Directors of the Company may seem capable of

being conveniently carried on in comnection with or as

* By a Speclal Resolution pasged 3lst January 1972, the

name of the Company was rhunqed to "Barclay Universal i
Limited". S

7
,f¢$

Clifforc-Turner & <, f&( ( 2%’ 1972

Fiomwe? ¥y
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ancillary to the above businesses or to be calculated
directly or indirectly to enhance +the value of or rendexr
profitable any of the property of the Company or to
further any of its objects

(¢) To purchase,take on lease or in exchange, hire, or
otherwise acquire for any estate or interest any lands,
buildings, property, or premises, hoardings, stations,
easements, rights, privileges, concessions, inventions,
patents, trade marks, licences, machinery, plant,

stock-in-trade, and real and personal property of any kind

hecessary or convenient for any of the Company's businesses

(d) To erect, construct, enlarge, alter, and maintain
any offices, warehouses, hoardings, stations, workshops,
¢r othar buildings or erections, plant, fixtures, or
other works necessary or convenient for the Company's
businesses or any of them

(e} Tc borrow and raise money for any purvose of the
Company

(£} To moxrtgage and charge the undertaking and all or
any of the real and personal property and rights (present
and future), and all or any of the uncalled Capital

for the time being of the Company, and to create and
issue Bonds and Deber.tures (payable to Bearer or
otherwise) and Debenture Stock (whether perpetual or
redeemable)

(g) To make,accept, endorse, and execute promissory
notes, bills of exchange, and other negotiable
instruments

{h) To issue any of the Shares of the Company as fu’

or in part paid up

(i) To pay any brokerage fees or commission to pexr

who procure or guarantee subscriptions for any of

2'
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the Company's Shares or securities, ard generally

to make arrangements for ané apply the funds of

the Company in placing and proctring subscriptions

for the samne

(3) To make gifts or granc Bomuses ho persons in the
employment of the Company, and to provide for the
welfare of persons in the employment of the Cimpany or
formerly in its employment or that of its predecessors
in business, and the wido 3 and children of such persons
or cthems dependent upon them L7 granting money, pensions,
or otherwise as the Company shall think £it; and to
give or make any donations, subscriptions, or other
paymentsto any person or persons, public, trade,
charitable, educational, or other institutions or
objects

(k) To make advances and grant guarantees to any
company, firm, or person, with or without securiiv,

and upon such terms as may be deemed expedient,

and generally to invest, lend, or otherwise deal

with the moneys of the Company not immediately required
upon such securities, or without any security, in

such manner as from time to time may be determined

(1) To purchase or otherwise acquire and undertake all
or any part of the business, property, and transactions
of any person, firm, or company possessed of property
suitable for the purposes of this Company, or

carrying on any business which this Company is
authorised to carry on or which may be conveniently
carried on in connection with such business, and, if
thought f£it, to pay for the same either in whole or

in part by the issue of Shares, Stock, or securities

of this Company
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(m) To sell, exchange, let on rent, rovalty, share

of profits cr otherwise, grant licences, easements, and
other rights of and over and in any other manner

deal with or dispose of the undertaking and all oxr

any of the prorerty for the time being of the Company,
and in consideration to accept cash or the shares, stock,
or securities of any coupany

(n} To enter into partnership or any joint purse
arrangement or any arrangement for sharing profits,
union of interasts, or co-operation with any company.
firm, or person carrying on or preparing to carry on
any businesses within the objects of this Company,

and te acguire and hold shares, stock, or securities

of any such company, whether as a part of such
partnership or other arrangement or otherwise

(0) To establish or promote oxr concur in establishing

or promoting any other company whose objects shall
include the acguisition and taking over of all or any

of the assets and liabilities of or shall be in any
manner calculated to advance directly or indirectly

the objects or interests of this Company,and to acquire
and hold shares, stock, or securities of and guarantee
the payment of any securities issued by or any other
obligation of any such company

(p) To amalgamate with any other company whose objects
are to include objects similar to those of this Company,
whether by sale or purchase (for Shares or otherwise)

of all the Shares or Stock of this or any such other

company as aforesaid, or by partnership or ay arxangement

of the nature of partnership or in any other manner



o

{q} To do all or any of the above things as principal,
agent, contractor, trusiee, or otherwise, and by ox
through trustees, agents, ox otherwise, and either
alone or in conjunction with others
(r) To distribute among the Members in specie any
property of the Company or any proceeds of sale
or disposal of any property of the Company, but so
that no distribution amounting to a reduction of !
Capital be made except with the sanction (if any)
for the time being required by law
(s) To de all such other things as are incidental or
conducive to the above objects or any of them
4. The Liability of the Members is Limited
5. The Share Capital of the Company is Fifteen thousand
pounds, divided into Five thousand Preference Shares of One
pound each and Ten thousand Ordinary Shares of One pound
each, and such Prefexence Shares shall confer the right to a
fixed Cumulative Preferéntial Dividend at the rate of Ten
pounds per centum per annum o.. che Capital paid up thereon,
and shall rank as regards Dividends and repayment of Capital
in priority to the Ordinary Shares, and shall not confer the
right to any further participation in profits or assets.
The Company has power from time to time to increase its
Capital, and to issue any Shares in the original or increased
Capital as Ordinary, Preferred, Deferred, or Guaranteed
Shares, and to attach to any class or classes of such Shares
any preferences, rights, privile~es, or conditions, or to
subject the same to any restrictions or limitations that
may be determined by any Special Resolution of the Company

passed before the issue of the Shares affected thereby

NOTE: At the date of the reprinting of the Memorandum of
Assoclation following the Extraordinary General
Meeting of the Company hald on 30th June, 1972 the
capital of the Company was £15,500 divided into
10,000 Ordinary Shares of 5p =ach, 5,000 Preference
Shares of £1 each and 10,000 6% Non-Cumulative
Second Preference Shares of El each.

5.
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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, anud we respectively agree to take the number
of Shares in the Capital of the Company set apposite our

respective names

Names Addresses, and Number of Shares

Descriptions of Subscribers taken by each
Subscriber

Mary Ellen Walk-:r

343, Aulaby Road, One

Hull

Widow

Edward Stafford Walker
88 Park Avenue One
Hull

Chartered Accountant

Dated the 7th day of October 1925
Witness to the above signatures;
Name illegible

9 Parliament St,
Hull

Solicitor.
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED B8Y SHARES

SPECIAL RESCLUTION

oF

BARCLAY UNIVERSAL LIMETED

(Passed 20th August, 1973)

AT an EXTRAORDINARY GENERAL MEETING of the above named

Company duly convened and held at 15, America Square, Londun,
E.C.3 on 20th August, 1973. The following Regolution was

proposed and passed as a Special Resolutions:-

SPECTAL RESOLUTT.ON

THAT the Aprticles of Association be altered in the manner

following; namely

by deleting Article 14 and substituting thersfore the

following new article:-

A Director shall not be regquired to hold any qualification
shares in the company but nevartheless shall be entitled to

attend and speak at any Genoral Meetinyg and at any separate

General Mesting of the holders of any glass of shares in 7

#
the capital of the company. “ﬁﬂﬁxzh \#,///f

(; Jﬁp}l \1\

Chairman ,
?Eff) ?W;{W\g i
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No. 208938 / %g'

The Companies Acts 1948 to 1967

Company Limited by Shares
SPECIAL RESOLUTION °

of
BARCLAY UNIVERSAL LIMITED-Yeted Ty Lie EACRIEY

passed 13%h December, 1973

et FAPRP
At an Extraordinary General Meeting of the Company duly convened and held
on 13thDecember, 1973 the following resolution was duly passed as
a Special Resolution namely i~

THAT the name of the Company be changed to

Vavasseur Universal Limited

2

()ﬂc:" L
<) Sled =

[}
"
€

Chairman of the Meeting



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No, 208938 / @7

Lheveby o entify that

BARCLAY UNIVERSAL LITMITED

having by special resolution aad - . . w0 iite 0 o s g of State changed

its name, is now incorporated waocr the e ot
VAVASSEUR UNIVERSAL LIMITED

Civen nider my hond ot London the 2187 JANUARY 1974

!

ftyie

L TAYLOR

dssestunt Resestrer of Companes
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LA danee 1974

Whe Compenton Aclo 104G b 1007
Company Liwited by Shoroas
SPRCIAL RESOLIFLLOWES
of

VAVASSEUR UNIVERSAL LIMITED

[ISTTRES R

Passed 27 June 1074

AR T are T Fretar Y W,

1t an Bxtracwrdinary Gonerxal Feeting of the Hembovs of the
Company duly convenad and held on 27 June 1974 the
Resolutions subjoined were duly proposed and passed as
Special Regolutions .

SPRECIAL RESOLUTIONS

Lo TEHAT the provisions of the Memorandum of Association

: cf the Company be altered with regard to ite ohjechts
“hy deleting the existing Clauvse 3 thoreof and
substituting therefor the provisions of the new
Clause 3 set oul in the print of the vevisod :
Memorancduam of Agsociation of the Conpany markoed “an
-now produced o the Meeting and for the purposes of
Ldentification” subscribed by the Chalmman (hereof

THAT the Regulations contained in the printed document
marked "B now produced to the Mceting and, for the
purposes of identification, subscribed by the Chajrmen
thereof, be and the same are heveby approved and
adopted as the Awxticles of Association.of the Company
in substitution for and to ihe exmclusion of all the

existing Articles of Association of theCompany.

N

v, S S Y OV
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To. 208938

THE COAPANIES ACTS 1908 to 1917
THE COMPAMIES ACYS 1948 to 1867

COMPANY LIMITLD BY SHARES

MEMORANDUM OF ASSOCIATION
OoF .
. VAVASSEUR UNIVERSAL LIMITED

The Company was incorporated under the name JIULL & GRIMSBY
BILL POSTING & ADVERDISING COMPANY LIMITED, By a Special
Resolution passed 3lst January 1972 it changed its name to
BARCLAY UNIVERSAL LIMITED. By a Special Resolution passzed
13th Decem’ er 1973 the Company changed its name to VAVASSEUR
DNLVERSAL LIMITED .

. 1.  The name of the Company is "VAVASSEUR UNIVERSAL
LIMITED", ’

2. The chl°tcled Office of the Comnany wxll be
situate in England. .

36 The cohjects for which the Company is establishing
are - : ‘

3. (A) Mo carry on the bugsiness of an investment

holding company and fox that purpose to acguire
and hold, either in the name of the Company

or that of any nominee, shares, stocks,
debentures, debenture stock, bonds, notes,
obligations and securities issued or guaranteed by
any company wherever incorporated ox carrying on
business and debentures, debenture stock, bonds,
notces, obligations and securities issued or
guarantaed by any govornment, savereign ruler,
commissioners, public Lody or authority, suprene,
dependant, municipal, local ox otherwise in any
part of the world."

(3} To manage, purchase or otherwise acquire, tuke on
lease or hire lands, hougesn, Pbuildings, easenenis,
promerilem, chattels, rights, secrat processes
inventicns,  patents, copyeights, dusnuns andd

tradenaryks or all or any of the buuiness, propoerty

.
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(X2

(L)

(M)

-of its business.

To borrow and ralse monev in such
ranner as the Cempany skall think

fit ard in particular by the issue of
cdebenturaes or debenture stook, mortgages
or charges, perpetual or otherwise,
charged upon all ovr anv of the Companyv's

proaartv (both present and future) and
including its uncalled

To guarantee, support or secure, whether

by perscnal covenant or by mortgaging

or charging all or any part of the

undertaking property and asscts (Dreseﬂt

and future) and uncalled capital of the

Cowp;r; or by both such “ethodv, the

of and the periommance of
ions of and the repavment or

payment of the principal amounts of and

pren1v“° interest and dividends on any

securities of any person,  firm or company
ineluding (without prejudice to the
genpﬂa ity of the foregoing) anv company
which is for the time being the COMmany 5
holding company, as defined by Section
15% of the.Companies Act, 1848 or another
subsidiary as defined by thg said section
wf The Company's-holding company or
otherwise associated with thc Comngny in
its bqunGSS. ; S .

To grant indemnities of everv deccrﬂnt10n~
and to undertake obligations of eovery

‘dOSCPlDtlon- . ) .

To mak e, drav , accent, indorse and negotiate
bills of exchange or other negotiable
instruments.

To pay all or any ekwewses incurred in,
conwectlon with the rorna+¢on and nwcnot‘o“,

- and ¢nco“sc“at"0ﬁ of the Company and to

pay comnission to and repanerate any
persor or company for services rendered
in underwriting or placing, or assisting
To underwrite or placc, any of the
shares in the Company's capital or any
debentures or other fecurity of tha
Company, or in or about "the forration on
promot"cu ¢f the Cempany cr the conduct

To vemune
rencn:i 1

R T

i

LT TR

e e b il
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hin it or then of shares or gecuritics of

the Company credited as paid up ia full
or in part or otharuise..

O To make loans or doraric:s to suce h DETSONS '
anl in such cases (and in the cass of loans '
either of cash or of othar assets) as the
Company mav think diraetly or indirectly
conducive to any of its chicets or etheruise
expedient.”

(0) To distribute amang the members in
specic any property of the Cempany or
any procezds of sale, disposal or
realisation of any property of the .
Company Lut so that no distribution :
amounting to a reduction of capital be o
made except with the sanction (if any) 4

for the time being reouirad by law.

" (P) To subscribs for, purchase or otherwise :
acguire, take, hold, or sell anv shares I
o or stock, deann;u“es or debenture SLOCk,
' or other securities or ob’nnat*ons of
any comnpany and to invest or lend any
of the moneys of the Company not immediately }
required for its operdtions in sueh A
|

“—-——n-"—---—-..__‘

manner, with or without security, as the
Directors may determine. ‘

. . |
(Q) To amalgamate with any other company whose |
objacts are or include objeets similar %o |
those of the  Company, whether by sale op AL
purchase (for fully or partly pald up shares, |
o . orwotherwisn) o the undertau¢nb uubJec to

= The liabilities or the Company or any such oureﬁ
- .. company as aforesaid, with or without "t
- wmndwng up or by sale or purchase (for 5

fully or pertly paid up shares or othorwise) ¥
of all the shares or stock of the Cowagny or any
such other company as aforesaid or by
paanerabln, or any arrangenent in the
. . nature of pertnershlp- or in any other
. manner.,

Swmsagtiay o 37 L ¢
e R

(R} To procurc the Company to be registered

4

or recognised in any country or place 3
abroad. %
4y

3

(8) To appoint any person or persons, firm
- op firms, company or companles to be
the agent or ayents of the Company and

|

to act as agents, managers, se reotaries, P

. contractors or in gimilar capacity. N
(T) To irsure the life of any person who b
may, in the opinion of the Corpany, b2 o

of val » to the Cempany as having 0“ holding b

for +the Comoany intevogta, gooovill or b
influence or other assets and to pay tle g
proeniung on osuch Irsuranca. i

v . L) .
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to any charita
°oc*cLy cr club, T
in the oninion of the Direc“ora; >}

. ' . calculated dipsctiy ox» indirectly
benefit the Con &ny or such persons
as aforesaid, or may be ccnnected with
any town ar Dlacc where the Company
carries on business » to institute ang
maintain any elub or other establishment
or D“Or1“"°“““‘ﬂ“ schere calculated +to
advance the 1n;cresta of the Co#uan/ or
such nersons as aforasai y and to joi n,
participate in and to subsidise or assist
any asscciation of empl ~0overs or emplovees
or any iradc association.
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(V) To do all or any of the ahbove things in
any part of the world and either as
Principals, a nts, contractors, t“usLees
or ouhe%w1 e, ano eithar alone or in
con3unc+uon with others.

() To do all such acts or things as are
' incidental on concuowvn to the attainment
of the above oﬂjecL ox» any of iha".~

It is hereby ceclaréd that the word "comﬁgqy' in
this clause, axc cepl where used in refercnce +o the COWﬁuny,
shall be deemad to 1nc7ucﬂ any partrershis or other bodvy
of Dersonm, whether mncorworated or not ¢PCO“ﬁO“ ted,

i

2.
J
17
e

and whothor

19
(%

1 ,a N
1 vy +-hr-: /:"‘" sl }\lngcnm o aEvhnyn

t
¢
]

3
Q
02

— bk oy LY
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TN

and whethon n zting or hereafiewm +a ba 1"or“'*m:i and
it is also O heraby doclared that the ohjacts s“eh;floc
in each sub- clauge, of +hig clause, shall excent when
othuruwise expressed in such sun-clause; he ‘n newise
limited or resipicted by refaronce to or inf “erence
from the termg of any othan sub-clause, or the name of
the Company, and none of the sub-clauses shall heo deoanaed
rerely uurs*ﬂf Y o auxiliary to'the objeets nenticned in
the firsi sub~-ciauge.

4, The 1iability of the monbe 8 is limited.
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5. The Share Capital of the Company is £15,500 divided into
10,000 Shares of 5p each 5,000 Preference Shaxes of £l each and
10,000 4.2 per cent, Non-Cumalative Second Preference Shares of
£1 each, and such Preference Shares shall confer the right to

a fixed Cumulative Preferential Dividend at the rate of

Ten pounds pexr centum per annum on the Capital paid up thereon,
and shall rank as regards Dividends and repuymert of Capital

in priority to the Ordinary Shares, and shall not confer the
right to any further participation in profits or assets. The
Company has power from time totlwe to increase its Capital,

and to igsue any Shares in the original or increased Capital

ag Ordinaxy, Preferred, Deferred, or Guaranteed Shares, and ko
attach to any class or classes of such Shares any preferences,
rights privileges, or conditions, or to subject the same to

any restrictions or limitatioas that may bhe determined by

any Special Resolution of the Company passed before the isoue
of the Shares affected thereby. The Company was incorporated with
a capital cof £15,000, divided into 5,000 Preference Shares of
£1 each and 10,000 Ordinary Shares of £1 each.

By Ordinary and Special Resolutions passed on 2lst January,
1865 the 10,000 Ordinary Shares of £1 were converted into
10,000 4.2 per cent. Mon Cumulative Second Preference Shares
of £l each and the capital was increased to £15,500 by the
ereation of 10,000 Ordinary Shares of 5p each.’
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No, 208938
STHEE COMPANTTS ACTS 1048 to 1967
CAVBRARY LT”T‘RD'RV SPAPER
APTICLFS 07 ASZOCTATICM
nr
VAVASETUR UNIVERSAL LIMITED

(Adopted bv Special Pesolution passed on 23?—June 1974 )

" PEELIMINAPY

1. ~In these Articles:-
"Tthe Act" means the Companies Act, 1948,

"Tahle A, Part I'" means Part T of Table A
in the First Schedule fo the Companies Act,
1948 as anended by :art TIT of the Nighth
Schedule to the Companies Aclt 1967,

"Table A, Part II" means Part 1T of Table
A in the First Schedule to the Companies
Act, 1348 as armended hw Part ITT of the
Eighth Schedule to the Companies Act 1987,

2. Subject as hereinafter provided, the regulations
centained or indorrorated in Tanla A, Part IT shall anply
1o the Compmany to the exclugion of any other drticles
previously adonted and the regulations in Tahle A
anplicable to the Company under any other enactment
(if any). :

3. Repulations 3, 24, 53, 75, 77, 79, 87 to Sh
(inclusive) 106 and 136 of Tahle A, Part T shall not
apply to the Company, but the Articles hereinafter
containasd, and the remaining regulations of Table A,

Part I, subiect to the modificaltions hereinafler expressed,

togather with repulations 2 to 5 inclusive of Table A,
Part IT, shall constitube the regulations of ¥he Corranv.

gipoTa

[

i, (A) The shave capito
of adoption of thesa Ariicias

1
-~
3l

15,500 A widad intn

10,000 Ordinary Shares of 5p each, 5,000 Preferencs Stiifﬁ//

of +thn Company at the date
e
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of €1 pach and 1A 000 0 2% VeaeOgenlat Tan foo o
Praferance fbharss of ~1 each,
[ . . . ' -
(R) The wights attaching to tre v’ "nca
Shal“f‘ﬁ O:F .Ql Qa(ﬁ“ moen per el gk -;]-, e} o = o ‘?:‘n;:i

HMamorandun of Associetion.

(C) Tha A nar cant. Nen-Curnltdes Seound

Pyeference fhares shall confor uvon the haldsr: thevoeali-
(a) the rirht to a Fixed Mon~Durulative

cecond Praferential Dividend at the
vate of & per cernt, nep annum on thz
capital for the time being paid up
theraon suck dividend ranking in wriority
to any dividend on the Ordinarv Shares
for 1the time heinpg of the Cornonv

(b)Y the right in a winding-up or on a
reduction of cavital involving repayment
- of the cavital pald un therezon to a
' repaynent of the capital paid up such
renayment to rank in priority to a repavmant
of capital on the Ordinapv Shares

{e) the right until Ordinarv Sfhares of the
Companv shall have been issued and the
names of the holders thereof eninrad
into the Register of Mambers to receive
lotice of and to attend and vote at all
general meetings of the Conpany hut thersafter
no right to receive notice of or to attend
and vote at general meetings of the Company

5. Subdect to any direetions which mav be given
by the Company in General “aeting anvy unissued shares
(whether forming vart of the original or.any increased
capital) shall be under the control of the Rirectors,
who may allot, grant options over or otherwise dispose
of the same to such persons (including the Pirectors
+themselves) on such terms and at such tires as they may
think propar, providad that no shares shall he issued at
a discount except as provided by Section §7 of the Act.

6. Subject to the provisions of Section 58 of the
Act, any Preference Shares miy, with the sanction of a
gpecial Teselution, he issuad unon the terme that they
are or at the ontion of the Companv are liahle to be
redeemed. S

LT
7. The Lien confarred by Pepulation 11 of Table
A, Part I, shall annly To all shapres of the Coppanv

e




>~ ——

4 - 3 -

.
ghether fullv vaid or not and to all shares roristered
in the nare of any wmepson indebted or under liability.
to the Corranv whethar he be the sole rogistared holder
thereof or one or several joint holders., The said
Regulation 11 shall be varied accordinrly,

NOTTCY 07 GFRTRAL YPTTINCG

8, The words and figures "repulation 134 of these
regulations" shall be suhstituted for the words "the
regulations of the Company" in regulation 50 of Tahle A,
Part I, ' ' -

PRPOLTRNTHAS AT APVERAL MTFPTINS

9, The wvords "the apneointrent of, and" shall be
omitted in repulation 52 of Pable A, Part I.

10. (A) A poll mav be demanded at any General
Yeetiny by the Chairman or bv anv member nresent in person
or by proxy and entitled to vota. Regulation 58 of Table
A, Part I shall be altered accordingly.

(R) The words "or not carried by a particular
majoritv" shall be inserted after the words "or lost”
in regulation 58 of Tahle A, Pant I,

11, A proxv shall be entitled to vote on a show
of hands and repulation 62 of Tahle A, Part I, shall be
modified accordingly. :

12, Anv such Pesolution in writing as is referred
to in Regulation 5 of Tahle A, Part IT, mav consist of
several docurents in a like form each sigred by one or
more of the merbers (or their duly authorised representatives)
in that Pegulation referred to,

NTRECTOPS

13, The number of the Nirectors shall not be .
less than two,

14. A Director shall not be required to hold anv
quali fication soares in the Company, but nevertheless
shall he entitled to attend and sreak at anv Ganeral
Meeting and at any separate Cenaral “eeting of the
holders of anv class of shares in the capital of the
Company.

powRnAtiTHG PruTRg

-
i

15, The THrochons pav evereiaee all the novera of thae
Conpany to herrow ronoy to suastarites and to mortrane on




charpe its undawiaking, nprodorty and uncalled canital,
or any nart tharaco”, and to isaun and ernste wnrioareg,
charges, nerorarda of dennais, dehaenturas, debenture
stoak ané other securitias, whether outright or as
security for anv deht, Liahility or obligation of the
Company or of any third naptv,

POUFPRS AND DIMITE OF DIRECTORRK

16, Motvithstandne a Director is interested in
any contract oy arrangemant vith the Comwanv he shall
be .counted for the purpese of a guorum at anv meeting
at which thbe same is considerad, and shall he entitled
to vote therson and maragranhs (2) and (4) of regulation
84 of Table A, Part T, shall he amanded anoordlnﬁly

17. T* shall not be necessarv for the Dirvectors
to sign a hook recording their attendances at meetings
of Directors and regulation 86 of Tahle A, Part I,
shall be amended accordinglv, ‘

18. The Dirvectoms may estab11sh and maintain or
procure the estahlishment and rai n1ﬂnanco of any
contributory o nonnoonirﬂhu+owv pension or aunmrannuatﬁon
funds for the benafit of, or p1ve or procure the giving
of donations, ﬂwatu1t19r, nengions, allowances op
emoluments to any persons who are or wers at any time
in the employrent or service of the Comnany or of anv

corpany which is a subs idiary of the Company or is
allied to or assoalaied with the Company or with any
such suhsidiary company, or who are or were at any time
Difactors or fficers of the Commany or of any such other
company as aforesald, and helding or who held any salaried
employment onr office in the Cormanv or such other companv,
and the wives, gldows, fami.lies and dependants of any
such perscons, 'The Directors rav also eatahlish and.
suhbsidise or subscribe to anv institutions, sociations,
c]uhs or fundq caleoulated to be for the hene‘1t of or to
advance the interests and well-heing of the Corpany or of
such person as forcsala, and ray make pavments for ov
towafd. the insurance of anv such persons as aforesaid,
and subscribe or guarantee nmoney for charitable or
benevoJori ohiects or for any exhibition or for any
publiec, general or useful ohjcct., The Directors nay

do any of the matters aforesaid either alone or in
conjunction with anv such other comnanv as aforesaid.

Anvy Director holding anv such armplovnent or office shall
be entitled to pdptﬂe1ﬂafﬂ in and retain for his own
banefit arv such denation, rﬂa“v"+v, neneion, allowance
oy amoplument,

APBATImIESIT AT DTAMHALTITOATT A AT DrRReTaRe

10, (MY Without prejudice to the powars of the

7
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:
by Mrdinarv Yesolution the holder or holders for the tire
baing of mara than one halT of the imsumd Ordinary Shapan
©f the Companv shall have the nower from tire +o time and
at any tipa to amnoint apu DArson or nersons as a Director
or Nirectors either as additional Nirectors or to i1l any
vacaney and to rerove from offiee any Diractor howsorver
annointed., Anv suehk annointreant or permoval shall he
effected bv an instwumen+ in vmiting signad hv the memhor
on membhers making the sama op in the case of a member
heing a comnany siened hy one of ites directors or its
secretary on ite behalf and shall tare effact unon
lodprant at the rerigtared o"fice of the Commanv,

Cormany undnn Saet on 1M 0f dthe Aot +n remova a Nirector

(3) Tre office of a Director shall bn
vacated:~

(1) TIf bv notice in writing to the Comvany
he resigns the office of Directon.

(2)  If he shall for more than six months
have been ahsent without npermission
of the Directors from meetings of the
Directors held -during that neriod,

{3 he becormas bankrunt or entess into
Woarvanferent with his creditors,

(4) If he is prohibited from being a Director
" "hy an order made under any of the provisions
of SBection 188 of the Act. s
(5) If “e becomes of unsound mind.

(6) TIf he is reroved from office under
regulation- 96 of Table A, Part I.

(7) If he is removed from office undep
Article 18(A) of thase Articles.

POTATIO& OF DIPRCTOVS

20, The Directors shall not be liable to retire hy
rotation, and accordinglv in each of regulations 95 and
97 of Table A, Part T, the second sentence thereof shall

he deleted.

ATTEONATE nTemePADg

Y
any othar Nircetor or any pepraan armroved for that
purpese hy a masalaiine of the bDoard to act o7 altaraats
Diractor in his plage durina hig arsence, and at his

al,  Fach Myocten g+all wave +ha romer o nominate

e e [

R
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dlﬁC?ﬂfiDh to rrvakra suchk nomination, and on such
annaiaFrant faliye vﬁ_-!,v‘n, n ok Alternats n.‘:vl"*“fﬁ:ﬁ?", vl et
80 acting, shall be entitled to exere’sn and discharge
all the funetiens, vowews and duties and undertake all
the liabdilitins and ohlirations of the Director he
renrasants, snd shall court as a Mireotor in the auorur,
but shall not reauire any aualification and shall not

he entitlad to reénive anv raruneration {rom the Combanv.
A norination as an-alternats Yrector shall inso facto
be revoked if the anpointer ceascs Ffor any reason to he
a NDirecton, *

22. HMNotice of all Becard and Ceneral Meetings shall
be sent to every alternate Director as if he were a
Director and membar of the Comnanv until revocation of
his apnointrert,

23, The appointrent of an alternate Director shall
he mevoked and the alternate Divector shall cease to
hold office whenever the Divector who anpointed such
alternate Director shdll give notice in writing to the
Secretary of the Company that he revokes such appointrent.

24, Any instrument anpointing an aiternate Director
shall be left at the registerad office of the Company
and shall, as nearlv as circumstances will admit, be
in the forr or to the effect following:-

"I"_-, i ]
of ’ s
a Director of the Companv, in pursuance
of the power in that behalf contained in
the Articles of Association of *he Company,
do herebv nowminate and aomoint
of

to act as alternate Director
in my place during my ahsence, and to exercice
and dischavge all my duties as a Directorp
of the Companv. .

As Vitness my hand this PR A I

PPOCTFNINAS OF NTRPOTORS

.25. A pesolution determined on wiihout any meeting
of the Directors and evidenced hy vriting signed hy all
the Directors for the time being entitled to receive
notice of a meetine of NDirectors, on all tha mamhers

of a Carpitten of Directors shall Me as valid and effectual

az a racelution dulv naczad ot a rackins of e Diractova
or of such Coprittee an the case rav be and anv such
ragolution in vriting as dq prefarred to in this Article
may eonnist of ssveral docurants In the 1ilae fFormy anch
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jo s Ar.:

.
S

irned by one or wore of the Nivectors or merhers of
Committen in +his Article refervad to ag the case wav
e,

L5

. THATARITTY

26, Fverv Director or other officer of the Corpanv
shall be entitled to he inderniFied out of the assets of
+he Companv against all losses or 1iahilities wiich he
mav sustain or incur in or ahout the execution of the
duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending anv
proceedings, whather clvil or cririnal, in which judsrent
is given in his favour or in which he is acauitted or
in eonnection with any applieation unde? fection 448 of

4he Act in which relief is pranted to him by the Court,

and no Pirector or othar officer shall be liable for

Cany less, cdamare or ri s foptune which mav havpen to or

be incupred bv the Company in the executicn of the
duties of his office or in relation therato. But this
Article shall only have effect insofar as its provisions
are not avoided by Section 205 of the Act.

FIPeT DTRFCTORS

—r—

27. The nares of the first NDirectors shall be
determined in writing by the suhseribers to the Manoranum
of Association or a maejority of them. ~
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Number of 2089%8 J 3 * Form No. 143
Compuany [o.1 ’ (o registration fee payable)

THF COMPANIES ACTS 1948 to 1967

Nouce of Place where Register of Members is kept
or of any Change in that Place

- (Pursuant to section 110 (3) of the Companics Act 1948)

......

_Vavasseur Universal

---------

Insert the
Name of

................................... LIMITED

||||||||

Section 110 of the Companies Act 1948 151-0vid0s. that —
* sk % Y Eg

(3) Bvery company shall send notice to the registrar of companies of the
place where its register of members is kept and of any change in that place :

Provided that a company shall not be bound to send notice under this sub-
section where the register has, at all times since it came into existence or, in
the case of a rcnlstm in existence at the commencement of this Act, at all times
gince then, been kepb at the rogistered office of the company.

(4) Where a company makes default in complying with subsection (1) of this
section or malkes. default for fourteen days in complying with the last foregoing -
_subsection, the company and every officer of the company who is in default shall bo
liable to a default fine, . :

Presented by . Presenlor’s Reference......... e i '

MJ.lls & Allen In’cernatlonal Ltd.

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

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

= v e = i 3 eyt ey

Hun,

Oyer. Publishing Limited, Norwich liouse, 11/t3 Norwich Street, London EG4A 1AB, & subsidlaryof i o
The Soilicitors' Law Stationery Societly, Limited. * i Rk f-mN."nq.,‘. # :‘
Compnnies 4D ( 3_{ .m\: ’J"B
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Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAR 0F COMPANIES,

Vavasseur Unlversal

IR by e

..... - i LIMTTED

herchy gives you nohce, in ’10001'dance with subsectlon (3) of section 110

of the (“om pmms Act 1948, that the register of members of the Company

is kept ab .. Broadwick House, 15/17 Broadwick Street,

...........................................

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

BIGRAtUIE s sssssecsne

(Staie whether
Director or Seeretary)

Corporate Secretary

Dated the. CWH\- day of F ﬂb V’U—Mj "19"?81 .

NOTE.—This Margin is reserved for binding and must not be written across.
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THE COMPANIES ACTS 1948 TO 1.976/

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION .~
) j 'loF
VAVASSEUR UNIVERSAL LIMITED
- (Passea oanBth December1979).ﬁ
“At,an Extraordlnarj General Meeting of‘the above .~
t o ndmed Company - du;y convened and held at 5 Cllfton

‘Jf : WStreet London, E . 2 “on 28th December, 1979 the.// ‘

A 8 follow1ng Resolutlon was passed as a Spec1al Resolutlonu/’

e

SPECIAL RESOLUTION .

That the name of the Company be changed to ., .-

# . . vHouse of'Fraser,(Investments) lelted"\//”

e -

. A
B
) .
” - “e B N - .
. L i !
o L " .
R : "
- B
a B ‘, '
. < N > a0 88 . s - ...-.I'.....

¢nairman : h///’
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- CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

Na,

I hereby certily that

1

COrY.

R/

VAVASSEUR UNIVERSAL LIMITED

N

o . . o
“having by special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

HOUSE OF‘,FRASER (INVESTMENTS) LIMITED

5 -

Given urnder my hand at Cardiff the

- 25TH JANUARY 1980

é

€. ‘A. WILSON

Assistant Registrar of Companies
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“Touche Ross & Co

T Chartarad Aocotintants
. 2,
203975

Ogur Ref: RIB/CC/5%7L ¢

78 February 1986 ) iE;%

R. J. Scott Eeq,

" Secratary,
House of Fraser plc,
69 Buchanan Street,
Glasgow,
Gl 3LE.

Pear Sir,

We write to give you notice that, at the request of your shareholders, we are
submitting oux resignation as audl.tors of House of Fraser ple and those of 1ts
subsidiary companies to which we have been appointed.

Under the terms of 5.390(1) of the Companies Act 1985 we confirm that there .

are ng circumstances connected with our vesignation which we consider should
be hrought to the notice of the members. Qr creditors of the companye.
)

Yours faithfully,l

~ e

¥
;

— ‘ ‘ ' ‘

29 St. Vincant Pluce Glasgow G1 200 - Tolex 778862 TRAGLAS G - Telophona 041-204 2800

Lurwlinn Abeitleen Darinsnghan, Wrinted $aretilf Cravbny Darttard £utinduggh eavant, Lemis Leawster Livenond Manehestnt Newatantle v e Nessnil Plynwutly, Svanaea At LWk At
Pusipal plae ot buvinesy al which a st ol partnery Barves s avedabile  FiT igwese 1 Lintle New Surat Lidon LCAA JI0

A syl wed eyl Vo aie o Mo Tnpetinanaingd

1
o

ar

——

AU

\

JR—
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o ’ jl ﬁé'/w".f.%c:
o | ' HOUISE OF FRASER plc
‘ Reaissred Office:
) £.0. Box Mo, 142, 49 Buchdiign Street, Glasgow G1 3LE
- Telephons: 941-221 6401, Telegroms: Frasans, Telex: 77422
‘ : ‘ L 12th March 1986
|
¥ 7 B
T . Companies Registration Office N
! ‘ Crown Way s R
; Maindy 3
5 CARDIFF N
y
e
bR ’i( o S ; . \ . f:l["
P Dear Sirs P
o . ~ 4
i | . o ,
L S House of Fraser (Investments) Limited - 208938
)‘ 11} : ‘ . ‘\;\i‘\\
= - : “ Resignation of Auditors N

-

_;"{: EA e B e
>

I enclose Notice of Resigné%ion of the Auditors of tha above Company in
accordance with Section 390 of the Companies Act 1985. 3

Yours sincerely

1

G mr e e o AT T

Head 0ffice Accountant

" - ‘ Ragittared in Scotland Mo, 21928
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COMPANIES FUHM RO, ceineg

MNatice by an holding of subsidiary
cormpany of new accounting

reference date given after the end
of anaccounting veference period

pursuant to saction 22512) of the Companies Act 1985 2

To the Regstrar of Companies For official use  Company numbar
oy = ™
Jlgle] (202438

Name of company

T 4

bt 3 prpm= TREC T

Tone (B TaerTs ) s AR

b AP A T SR S

gives notice tnat the company's new accounting roferonce date on which the provious accounting
raferonce period and each subsequent aceounting reforence period of the company is to ba 1reated a5
coming, or as having come. to an end is as shown bolow: *

oy Month

‘\3’:&2@&%
t . i

‘The previous accounting reference rariod of tne company is to ha treated as [mmnaduextsndnd]i

and ;WMW 3){will come to an andjl on
Day ronth

T ) iu 1 I 1 ]
31u$o§\!—-1119!81&;
[ 1 ] 1 1 1\ ]

Thie company is 8 Lsubsidiary][hotd'»nil-ommenY]T O o e TR
Jpute  * &t Hovmiagd ple .

AL, ST R T 2p - mecE T - SRt

2t ek ST PO

g COMpBNY aumber .,,L_,J ? H- 9, i}%_

P

< WL AR AT T TS 30 et SR LS

the accounting reference date of whichi is mﬂ.gig.,l'-'ﬁmi MU b o st s S

Signad !M}[Soaretawl? Date 26 APR 1956

A T ach L

Prasamior's nama addrass and For officiol Usa

rafarence f any)e | Gunacd! Seetion 1 Post (Bem
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tinsart
Director,
ok Secretary,

; Recoiver,
Administrator,
Administrative
Receiver or
fleceivar
{Scotland) as
appropriate

SUNTEQAND SUPPLIED BY

'

85 JOADAH & AONS UMITED
e 5 5T THOMAS STREE

L 16 EPUONE 0212 230640
At TEEX 449ND FAX OFT2 230063
o 8101 IMSTOL

by LM GOLD 4 Jona?

COMPANIES FORM No, 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant 1o section 225(1) of the Companies Act 1985
as amentded by Schedule 13 to the Inscivency Act 1985

For official use

Ladiadie Bl It}

[ R

[ A e e

To the Registrar of Companies

Company number

ROEGAE

Name of company

s HOouSE of FRASER [ InvVESTIVIENTE] LimTED

gives natice that the company's new accounting reference

date on which the current accounting reference period Day Month
and each subsequent accounting reference period of A—————Cm—y
the company is to be treated as coming, or as having §: ‘1 , 0 ' 1
come, to anend is ! ! i
Day Month Year

The current accounting reference period of the company

is {0 he treated as [shortened)ferterrdesiis and Hostasdva

tooatas |(will come to an end}t on

31.011:::190

If this notice states that the current accounting reference pericd of the company is to be extended, and

LEf e

reliance is being placed on section 225(6)[c) of the Companies Act 1985, the following statement shouid
be completed:
The company is a [subsidiary][holding company]t of

, company number

the accounting reference date of which is

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to he extendad AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225(6} of the Companies Act
1885, the following statement should be completed:

An administration order was madein relation to the company on

and it iszlﬁ ce.

Signed Z(f\/ s\

Presentor's name address and
reference (if any):

Designationt SECRETH ,’2_7/ Date 2 2 SEP 1989

For official Use
Gonaral Section

COMPANY SECRETARY'S .
OFFICE

HOUSE OF FRASER plc g
LONDON OFFICE ” N
1 HOWICK PLACE K
LONDON SWIP 1BH

Post room

A
Loy

s
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w T
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Company No. 20893

THE COMPANTIES ACTS 1935

~.198

COMPANY LIMITED Ry SHARES

SPECIAL _RESOLUTTION

OF

‘»
HGUSE op FRASER (INVESTMENT81 LIMITED
(Passed on the 1

2th day of Novemker 1992)

f the above name

d Company
lace, London SW1P 1BH

t 1, Howick P
Ovember 1992

the following Resolution was passed
&S a Special Resolution; -

"That the Company adopt
the form annexed heretgo

CHATRMAN
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Company NMumber : 208938

CHATRMAN
PRIVATE COMPANY LIMITED BY SHARES
COMPANIES ACTS 1985 - 1980

ARTICLES OF ASSOCIATION
~of -

HOUSE OF FRASER (INVESTMENTS) LIMITED

(Adopted by Special Resolution dated 12 November 1992)

Lewis Silkin
1 Butler Place
Buckingham Gale
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PRIVATE COMPANY LIMITED BY SHARES
THE COMPANIES ACTS 1985 - 1939
ARTICLES OF ASSOCIATION
of
HOUSE OF FRASER (INVESTMENTS) LIMITED
(Adopted by Special Resolution dated 12 November 1992)

PRELIMINARY
The regulations contained in Table A of the Companies {Tables A to F)

Regulations 1985 shall not apply to the Company and instead the following

shall constitute the Articles of Association of the Company.

In these articles the following words bear the following meanings:-

"he Act”

subject to article 4, the Companies Act 1985

"these articles"

the Articles of Association of the Company as herein set out or as modified
from time to time

"clear days"

in relation to the period of a notice, 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 effect

"the Company"

House of Fraser (Investments) Limited

Yaxecuted"

any mode of execution

"Group"

the Company the Parent Company and any company which is for the time
being and from time to time a holding subsidiary or associated undertaking of
the Company whether mediate or immediate and as defined in the Act

"holder!

in relation to shares, the member whose name is entered in the register of




e

members as the holder of the shares
l’!!rﬁggﬂ
the registered office of the Company

"the memorandum"

the Memorandum of Association of the Company

"he Parent Company"

House of Fraser plc, being the intermediate holding company of the
Company, or such other company as may from lime to time be nominated by
House of Fraser plc to be the Parent Company

"the seal”

the common seal (if any) of the Company and an official seal (if any) kept by
the Company by virtue of Section 40 of the Act or either of them as the case
may require

"secretary”

the secretary of the Company or any other person appointed to perform the

duties of the secretary of the Company, including a joint, assistant or deputy
secretary

Save as aforesaid unless the context otherwise requires, words or expressions
contained in these articles bear the saine meaning as in the Act but excluding
any statutory modification thereof not in force when these articles become

binding on the Company.

A reference to any statute or provision of a statute includes a reference to

any statutory modification or re-enactment of it for the time being in force,

Unless the context otherwise requires:-
(a) words in the singular include the plural, and vice versa;

L) words importing any gender include all genders; and

(c) a reference lo a person includes a reference to a body corporate and




9.(A)

(B)

(C)

to an unincorporated body of persons,

References to writing include references to typewriting, printing, lithography,
photography and any other modes of representing or reproducing words in a

legible and non-transitory form.

References to "other” and "otherwise” shall not be construed ejusdem generis
where a wider construction is possible; and references to a power are 10 a

power of any kind, including a power of a discretionary nature.

The headings are inserted for convenience only and do not affect the

construction of these articles.

SHARE CAPITAL

The share capital is £15,500 divided into 10,000 ordinary shares of 5p each,
5,000 preference shares of £1 each and 10,000 4.2% non-cumulative second

preference shares of £1 each.

The rights attaching to the preference shares of £1 each are as set out in

Clause 5 of the Memorandum of Association.

The 6 per cent non-cumulative second preference shares shall confer upon

the holders thereof:-

(a) the right to a fixed non-cumulative second preferential dividend at
the rate of 6 per cent per annum on the capital for the time being
paid up thereon such dividend ranking in priority to any dividend on
the ordinary shares for the time being of the Company;

(b) the right in a winding-up or on a reduction of capital involving
repayment of the capital paid up thereon to a repayment of the

capital paid up such repayment to rank in priority to a repayment of

capital on the ordinary shares;




e —

10.

it

12.

13.

(c} the right until ordinary shares of the Company shall have been
issued and the narnes of the holders thereof entered into the Register
of Members who receive Notice of and 1o attend and vote at all
general meetings of the Company but thereafter no right to receive

notice of or to attend and vo'z at general meetings of the Company.
[

Subject to the provisions of the Act, and without prejudice to any rights
attached to any existing shares, any share may be issved with such rights or

restrictions as the Parent Company may determine.

Subject to the provisions of the Act and to the consent of the Parent
Company shares may be issued which are or are to be liable to be redeemed
at the option of the Company or the holder on such terms and in such
manner as may be provided by the resolution authorising the issue of such

shares,

Subject to the provisions of the Act, and these articles, no equity securities
or relevant employee shares in the Company (as defined by the Act) shall be
issued or agreed to be issued or allotted or put under option without the

consent of the Pareat Company,

The Company may exercise the powers of paying commissions conferred by
the Act. Subject to the provistons of the Act, 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,

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 these
articles or by law) the Company shall not be bound by or recognise any

interest in any share except an absolute right to the entirety of it in the

holder.
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15,

16.

G

VARIATION OF RIGIHITS

Subject to the privvisions of Act, if at any time the capital of the Company is

divided into different classes of shares, the rights atiached to any class may

be varied or aggregated, either while the Company is a going concern or

during or in contemplation of a winding-up:-

(a) in such manner (if any) as may be provided by those rights; or

) in the absence of any such provision with the consent in writing of
the holders of three quarters in nominal value of the issued shares of
that class or with the sanction of an extraordinary resolution passed
at a separate meeting of the holders of the shares of that class,

but not otherwise. To every such separate meeting the provisions of these

articles relating to general meetings shall apply, except that the necessary

quorum at any such meeting other than an adjourned meeting shall be two

persons together holding or representing by proxy at Jeast one third in

nominal value of the issued shares of the class in question and at an

adjourned meeting shall be one person holding shares of the class in question

or his proxy.

Unless otherwise expressly 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 those shares and by the creation or issue of further shares
ranking in priorily for payment of a dividend or in respect of capital
or which confer on the holders voting rights more favourable than
those conferred by the first-mentioned shares;

(b) shall otherwise be deemed not to be varied by the creation or issue
of further shares ranking pari passu with or subsequent to the
first-mentioned shares; and

(©) shall be deeded not to be varied by the purchase by the company of

any of its own shares,
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SHARE CERTIFICATES

Every hoider of 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 balance of such
holding) upon payment for every certificate after the first of such reasonable
sum as the directors may determine, to several certificates each for one or
more of his shares, Every certificate shall be issued under the seal, or
bearing an imprint or representation of the seal or such other form of
authentication as the directors may determine and shall specify the number,
class and distingunishing numbers (if any) of the shares to which it relates and
the amount or respective amounts paid up on them. The Company shall not
t= bound to issue more than one certificate for shares held jointly by several
persons and delivery of a certificate to one joint holder shall be a sufficient
delivery to ali of them,

If a share certificate is defaced worn-out lost or destroyed it may be renewed
on such terms (if any) as to evidence and indemnity and payment of any
exceptional expenses incurred by the company in investigating evidence, as
the directors may determine, but otherwise free of charge and (in the case of

defacement or wearing-out) on delivery up of the old certificate.

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form or in any

other form which the directors may approve.

The directors may, uniess otherwise directed by the Parent Company, in their
absolute discretion without assigning any reason therefor, decline to register
any transfer of any share (other than « fully paid share) to a person of whom

they shall not approve, and they may also decline to register any transfer of

shares on which the Company has a lien.




months after the date on which the transter was lodged with the Company

21, If the directors refuse 1o register a transfer of a share they shail within two
send to the transferee notice of the refusal.

22, The direclors may decline to recognise any instrument of transfer, unless:-

(a) the instrument of transfer is deposited at the office or such other
place as the directors may appoint accompanied by the certificate(s)
of the shares to which it relates, and such other evidencr as the
directors may reasonably require to show the right of the transferor
to make the transfer (and, if the instrument of transfer is executed

by some other person on his behalf, the authority of that person so

to do); and
) the instrument of transfer is in respect of only one class of share.
23, No fee shall be charged for the registration of any instrument of iransfer or

other document relating to or affecting the title to any share,

! 24, The Company shall be entitled to retain any instrument of transfer which is
registered, but any instrument of transfer which the directors refuse to
register shall (except in the case of fraud) be returned to the person lodging

it when notice of the refusal is given.

25. Nothing in these articles shall preclude the directors from recognising a
senunciation of the allotment of any share by the ailpttes in favour of some

other person.

ALTERATION OT CAPITAL

26, The Compan'y may by ordinary resotution:-

(3 increase its share capital by new shares of such amount as the

resolution piersribes;
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consolidate and divide all or any of its share capital into shares of
larger amount than its existing shares;

subject to the provisions of the Act sub-divide its shares or any of
them infto shares of smalier amount than is fixed by the
memorandum;

determine that as between the shares resulting from the sub-division
any of them have any preference or advantage as compared wiih the
others; and

cancel shares which, at the daie of the passing of the resolution,
have not been taken or agreed to be taken by any person, and
diminish the amourt of iis share capital by the amount of the shares

so cancelled.

27. V/henever as a. result of a consolidation of shares any members would

become entitled to fractions of a share, the directors may on behalf of those

members sell to any person (including, subject to the provisions of the Act,

the Company) the shares representing the fractions for the best price

reasonably obtainable and distribute the net proceeds of sale in due

proportion among those members, and the directors may authorise some

person to execute an instrument of transfer of the shares to or in accordance

with the directions of the purchaser. The transferee shall not be bound to see
to the application of the purchase money nor shall his title to the shares be
affected by any irregularity in or invalidity of the proceedings in reference to
the sale.

28. Subject to the p.ovisions of the Act the Company, may by special resolution
reduce its share capital, any capital redemption reserve and any share

premium account, in any way.

PURCHASE OF OWN SHARES
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Subject to the provisions of the Act, the Company, with the sanction of the
Parent Company, may purchase ils own shares (including any redeemable
shares) and if it is a private company make a payment in respect of the
redemption o purchase of its own shares otherwise than out of distributable

profits of the Company or the proceeds of a fresh issue of shares.

GENERAL MEETINGS

All general meetings other than annual geeral meetings shall be called

extraordinary general meetings,

The directors may call general meetings and on a member’s requisition under
Section 368 of the Act the directors shall forthwith proceed fo convene an
extraordinary general meeting for a date riot later than 25 days after receipt
of the requisition. If there are not within the United Kingdom sufficient
directors to call a general meeting, any director, or the Parent Company,

may call a general meeting.

NOTICE OF GENERAL MEETINGS

Subject to the provisions of the Act, an annual general meeting and an
extraordinary general meeting cailed for the passing of a special resolution
shall be called by at least twerity-one clear days® noiice, and all other
extraordinary general meetings shall be called by at least fourteen clear days’
notice, but a general meeting may be called by shorter notice if so agreed:-
(&) in the case of an annual general meeting by all the members entitled
to attend and vote thereat; and
(b) in the case of any other mecting by a majority in number of the
members having a right to attend and vote, being a majority

together halding not less than ninety-five per cent in nominal value

of the shases giving that righs,
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"The notice shall specify the place, the day and the time of the meeting and
the general nature of the business to be transacted, and in the case of an
annual general meeting shall specify the meeting as such. If any resolution is
to be proposed as an extraordinary resolution or as a special resolution the
notice shall contain a statement to that effect. Subject to the provisions of
these articles, notices shall be given to all members, and to the directors and

auditors of the Company.
The accidental omission to give notice of a meeting to, or the non-receipt of
notice of a nieeting by, any person entitled to receive notice shall not

invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting, or adjourned meeting, unless
a quorum is presen. Two persons entitled to vote upon the business to be
transacted, being a2 member or a proxy for a member or a duly authorised

representative of a corporation which is a member shall be a quorum.

1f a quorum is not present within 30 minutes after the time appointed for
holding the meeting, or if during a meeting such a quosum ceases to be
present, the meeting shall stand adjourned to the same day in the next week
at the same time and place, or such day, time and place as the directors may
determine. If at the adjourned meeting a quorum is not present within 15
minutes after the time appointed for holding the meeting, the mesting shall

be dissolved.

The chairman of the board of directors, or in his absence the deputy
chairman (if any), or in the absence of both of them some other director

nominated by the directors, shall preside as chairman of the meeting, but if

neither the chairman nor the deputy chairman (if any) nor such other director
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Tt (if any) is present within fifteen minutes after the time appointed for holding
the meeting or if neither of them is willing to act as chairman of the mecting,
< the directors present shall elect one of their number to be chairman of the
i meeting and, if there is only one director present and willing to act, he shall j

be chairman of the meeting. "

: 37. If no director is willing to act as chairman of the meeting, or if no director is
present within fifteen minutes after the time appointed for holding the
meeting, the members present and entitled to vote shall choose one of their

number to be chairman of the meeting.

e 38. A director shall, notwithstanding that he is not a member, be entitled to
) attend and speak at any general meeting and at any separate meeting of the F

i holders of any class of shares in the company. :

39. Without prejudice to any other power of adjournment he may have under
these articles or at common law, the chairman 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 i
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 fourteen days
Ry or more at Jeast seven clear days’ notice shall be given specifying the time
i and place of the adjourned meeting and the general nature of the business to
H be transacted.Otherwise it shall not be necessary to give notice of an ¥

adjournment,

40. If an amendment proposed to any resolution under consideration is ruled out

A ,,“l 3 | of order by the chairman, the procecdings on the resolution shall not be

invalidated by any error in the ruling. :
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A resolulion 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. Subject to the provisions of the Act, a poll may be
demanded:-

@ by the chairman; or
®) by not less than two members having the right to vote at the
meeting; or

(c) by the Parent Company;
and a demand by a person as proxy for a member shall be the same as a

demand by the member.

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
withnnt proof of the number or proportion of votes recorded in favour of or

against the resolution,

The demand for a poll may, before the poll is taken, be withdrawn but only
with the consent of the chairman, and a demand so withdrawn shall not be
taken to have invalidated the result of a show of hands declared before the

demand was made,

A poll shall be taken as the chairman directs, and he may appoint scrutineers
(who need not be members) and fix a time 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.

In the case of an equality of votes whether on a show of hands or on 2 poll

the chairman shall be entitled to a casting vote in addition to any other vote

he may have.
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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 twenty one days after 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 hards and the demand is duly withdrawn, the meeting
shall continue as if the demand had not been made.

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 at the meeting at which it is
demanded.In any other case at least seven clear days’ notice shall be given

specifying the time and place at which the poll is to be taken.

Subject to the provisions of the Act, a resolution in writing signed, executed
or approved by letter, telefacsimile or telex, by all the members or all
holders of a class of share (as the case may be) for the time being entitled to
vote on the relevant resolution, or signed, executed or approved by their
proxies or attorneys, or, being corporations, by their duly authorised
representatives, shall be as valid and effectual as if it had been passed at a
general meeting of the Company or a separaie meeting of such class (as the
case may be) duly convened and held and may consist of several instruments
in like form each signed, executed or approved by or on behalf of one or

more of the persons aforesaid.

YOTES OF MEMBERS

Subject to any rights or restrictions attached to any shares, on a show of
hands every member who is present in person or by representative or by

proxy shall have one vote and on a poll every member shall have one vote

for every share of which he is the holder.
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In the case of joint holders the vote of the senior who tenders a vote 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 of members.

No member shall have the right to vote at any general meeting or at any
separate meeting of the holders of any class of shares, either in person or by
represcatative or proxy, in respect of any share held by him unless all

monies presently payable by him in respect of that share have been paid.

No objection shall be raised to the qualification of any voter or to the
counting of, or failure to count, any vote, except at the meeting or adjourned
meeting at which the vote objected to is tendered. Subject to any objection
made ip Jue time, every vote counted and not disallowed at the meeting shall
be valid and every vote disallowed or not counted shall be invalid. Any
objection made in due time shall be referred to the chairman whose decision

shall be final and conclusive.

On a poll votes may be given either personally or by representative 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 the same way.

PROXIES

An instrument appointing a proxy shall be in writing in any usual form or in
any other form which the directors may approve and shall be executed by or
on behalf of the appointor. A corporation may execute a form of proxy
either undler its common seal or expressed as a deed or under the hand of a
duly authorised officer. A member may appoint more than one proxy to

attend on the same occasion.Deposit of an instrument of proxy shall not

preclude a member from attending and voting at the meeting or at any
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adjournment of it,

A proxy need not be a member.

The instrument appointing a proxy and any authority under which it is
executed or a copy of such authority certified notarially or in some other way
approved by the directors may:-

(@) be 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 refation to the
meeting, at any time before the holding of the meeting or adjourned
meeting at which the person named in the instrument proposes to
vote; or

)] in the case of a poll taken more than 48 hours after it was
demanded, be deposited as aforesaid after the poll has been
demanded and at any time before the time appointed for taking the
poll; or

(c) where the poll is not taken forthwith but is taken not more than 48
hours after it was demanded, be delivered at the meeting to the
chairman or to the secretary or to any director;

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

so permitted shall be invalid.

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 determination was received by the Company at the
Office, or at such other place at which the instrument of proxy was duly
deposited, 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 not

taken on the day of the meeting or adjourned meeting) the time appointed for
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taking the poll.

For the avoidance of doubt and without limitation to the powers of proxy
holders to vote on all matters on a show of hands (as conferred by article 49)
the instrument appointing a proxy to vote at a meeting shall be deemed also
to confer authority to demand or join in demanding a poll (and for the
purposes of these articles a domand for a poll made by a person as proxy for
a member or as the duly authorised representative of a corporate member

shall be the same as a demand made by the member),

The directors may at the expense of the Company send instruments of proxy
to thr members by post or otherwise (with or without provision for their
return pre-paid) for use at any general meeting or at any separate meeting of
the holders of any class of shares, either in blank or nominating in the

alternative any one or more of the directors or any other person.

CORPORATIONS ACTING BY REPRESENTATIVES

Any corporation which is a member of the Company may, by resolution of
its directors or other govermning body, authorise such person or persons as it
thinks fit to act as its representative at any meeting of the Company, or at
any separate meeting of the holders of any class of shares. Except as
otherwise provided in these articles, the person so authorised shall be entitled
to exercise the same power on behalf of the corporation as the corporation
could exercise if it were an individual member of the Company, and the
corporation shall for the purposes of these articles be deemed to be present in
person at any such meeting if a person so authorised is present at it.Unless
and until notified to the contrary in writing to the Company any one of the

directors of the Parent Company shall be deemed to be the representative of

the Prrent Company.




6l.

62.

63.

65.

- 17 -

NUMBER OF DIRECTORS

Unless otherwise determined by the Parent Company, the number of
directors (other than alternate directors) shail not be subject to any maximum

but shall be not less than two.

DIRECTORS’ FEES AND iXPENSES

The directors shatl be entitled to such fees as the Parent Company may
resolve and unless the Parent Company otherwise provides, such fees shall
be deemexl to accrue from day to day and shall be distinct from and
additional to any remuneration or other benefits which may be paid or

provided to any director pursuant to any other provision of these articles.

The directors may also be paid all travelling, hotel and other expenses
properly incurred by them in connection with their attendance at meetings of
the directors or of committees of the directors or general meetings or
separate meetings of the holders of any class of shares or otherwise in

connection with the discharge of their duties as directors.

Any director who performs services which the Parent Company considers
beyond the ordinary duties of a director may be paid such special
remuneration (whether by way of bonus, commission, participation in profits

or otherwise) as the Parent Company may determine.

POWERS OF DIRECTORS

The business of the Company shall be managed by the directors who, subject
to the provisions of the Act, the memorandum and these articles and to any

directions given by the Parent Company, may exercise all the powers of the

Company.No alteration of the memorandum or these articles and no such
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divection shall invaiidate any prior act of the directors 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 sisall not be limited by any special
power given to the directors by these articles and a meeting of directors al
which a quorum is present may exercise all powers exercisable by the

directors.

BORROWING POWERS

The directors may exercise all the powers of the Company to borrow money
and to mortgage or charge its undertaking, property and uncalled capital or
any part thereof and to issue debentures and other securities whether outright
or as collateral security for any debt, liability or obligation of the Company
or any third party. The directors shall restrict the borrowings of the
Company and exercise ali voting and other rights or powers of control
exercisable by the Company in relation to its subsidiary undertakings to
secure (as regards subsidiary undertakings so far as by such exercise they can

secure) that the aggregate principal amount together with any fixed premium

on final redemption or repayment for the time being outstanding of all
monies borrowed by the Company and all its subsidiary undertakings
(exciuding amounts for the time being owing by the Company to a subsidiary
undertaking or by a subsidiary undertaking to the Company or to another
subsidiary undertaking) and for the time beiug outstanding (other than
inter-company loans) shall not at any time exceed the limit (if any) from time

to time prescribed by notice by the Parent Company.

No person dealing with the Company or any of its subsidiary undertakings
shall by reason of the forcgoing be concerned to see or enquire whether the
foregoing limit is observed and no debt incurred in excess of such limit shall

be tnvalid or ineffectual, unless the lender or the recipient of the security

had, at the time when the debt was incurred or security given, express notice




that the said limit hag been or would thereby be exceeded.

DELEGATION OF DIRECTORS’ POWERS

The directors may delegate any of their powers:-
(@) (0 any managing director, any director holding any executive office

Or any other director;

®

to any local board or agency for managing any of the affairs of the

Company either in the United Kingdom or elsewhere,

being without limitation, includes power to delegate the determination of any
fee, remuneration or otiter benefit which may be paid or Provided to any

ted in its application 1o sub-paragraph @, ®) or (¢)
of article 67 by reference to or inference from any other of those
“ub-paragraphs, Subject ag aforesaid, the Proceedings of any committee,
local board or agency with two or more members shall be governed by such
of these articley ng regulate the prorcedings of directors 50 far as they are

capable of applying.

The directors may by power of attorney or otherwise appoint any person,

whether nominatest directly or indirectly by the directors, 1o be the agent of

the Company for such PUrposes and subject to such conditions as they think
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fit, and may delegate any of their powers to such an agen. The directors
may revoke or vary any such appeintment or delegation and may also

authorise the agent to sub-delegate all or any of the powers vested in him.

The directors may from time to time and at any time appoint any person to
the office of manager for the purposes of any employee share scheme (as
defined by the Act) operated by the Company wiili such powers, authorities
and discretions (including the power to grant options over shares in the
Company pursuant to such employee share schemes) and for such period and

subject to such provisions as they may think fit.

The directors may appoint any person to any office or employment having a
designation or title including the word "director" or attach to any existing
office or employment with the Company such a designation or title and may
terminate any such appointment or the use of any such designation or title
provided that any person so appointed shall not be regarded for the purposes
of these articles or the Act or any other legislation a director of the Company
and provided further that any persons so appointed shall not be entitled to
receive notice of, attend or vote at any mesting of the directors nor to
exercise any other powers conferred on the directors whether hereunder or

otherwise.

APPOINTMENT AND REMOVAL OF DIRECTQRS

The power to appoint directors whether to fill casual vacancies or as
additional directors and the power to remove any director howsoever

appointed shall reside exclusively in the Parent Company.

In the event that an executive appointment held by a director is terminated

for whatever reason, or expires, the Parent Company may resolve that the

director be removed from office.
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Any appointment or remeval of a director pursuant {o article 72 or article 73
shall be effected by instrument in writing signed on behalf of the Parent
Company by one of its directors duly authorised in that betalf and shall be

effective fortliwith upon the receipt of such instrument at the Office,
The removal of a director under zrticle 72 or article 73 shall be without

prejudice to any claim the ditector may have for breach of any contract of

service between him and the Company.

No director shall be required to retire by rotation and no director appointed
pursuant to article 72 shall be required to seek re-election at any subsequent
annual general meeting.

A director (or alternate director) shall not require any share qualification.

DISQUALIFICATION OF DIRECTORS

The office of a director shall be vacated if:-
(@) he ceases to be a director by virtue of any provision of the Act or
he becomes prohibited by law from being a director; or
{b) he becomes bankrupt or makes any arrangement or composition with
his creditors generally; or
(c) he is, or may be, suffering from mental disorder and either:-
() he is admitted to hospital in pursuance 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 1984, or
(i} an order 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 any person lo cxercise powers with
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respect to his property or affairs; or
(@) he resigns his office by notice to the Compauy; or
(] he is absent for more than six consecutive months without
permission of the dircctors from meetings of directors held during
that period and the directors resolve that his office be vacated; or
® notice is given by the Parent Company removing him pursvant to

article 72 ov article 73,

No person shall be disqualified from being appointed or reappointed as a
director and no director shall be requested to vacate that office by reason of
his attaining the age of 70 or any other age; nor shall it be necessary by
reason of his age to give special notice under the Act of any resolution

appointing, reappointing or approving the appointment of a director.

ALTERNATE DIRECTORS

A director (other than an aiternate director) may at any time and from time
to time appoint another director, or any other person approved by resolution
of the directors, as his alternate and may at any time revoke any such
appointment. Any such appointmenf may be special (that is limited to a

particular meeting) or general (that is effective until determined).

All appointments and revocations of appoiniments and resignations of
alternate directors shall be in wriling left at the Office and sigried by the

appointor or in the case of resignation by the alternate director.

In the absence of his appointor a special alternate director shall be entitled to
represent his appointor and vote in his place at the meeting referred to in his

appointment.

A general alternate director shall be entitled to notice of mectings of
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directors to attend and vote as a director at any meeting at which his
appointor is not personalty present but otherwise shall not be entitled to
exercise any other functicns of his appointor. It shall not be necessary to give

notice of any meeting to an alternate director who is absent from the United

Kingdom.

In the absence of his appointor an alternate dircctor shall be entitled to
{subject to the provisions of these articles:) attest instruments to which the
seal is affixed or which are exccuted as a deed in accordance with the Act
and his signature to any resolution in writing of the directors shall be as

effective as the signature of his appointor,

An alternate director shall be deemed for all purposes to be the agent of his
appointor and (save as aforesaid) shall not have power to act as a director
nor (save as aforesaid) shall he be deemed io be a director or an officer of

the Company for the purposes of these articles.

An alternate director shall not (unless :he Company by ordinary resolution

otherwise determines) be entitl2d to any fees for his services as an altemate

director,

An alternate director shall cease to be an atternate director if:-

@ for any reason his appointment is revoked:

(b) his appointor ceases to be a director;

© he resigns;

(d) the directors resolve accordingly; or

(e) upon the happening of any event which, if he were a director,

would cause him to vacate the office of dircctor; or

6] he is removed by netice given by the Parent Company.

Save as otherwise provided and for the avoidance of doubt the provisions of

B o e
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these articles shall apply to alternate directors as they do to dircctors on

terms mutatis mutandis thereto.

DIRECTORS’ APPOINTMENT

The directors may appoint one or more of their number to the office of
managing director or to any other executive office under the Company and,
subject to the provisions of the Act, any such appointment may be made for
such term at such remuneration and on such other conditions as the directors
think fit.

DIRECTORS’ INTERESTS

Subject to the provisions of the Act, and provided that he has disclosed to the
directors the nature and extent of any material interest of his, a director
notwithstanding his office:-

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

() may hold any other office with the Company (except that of auditor)
and may be a director or other 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
Company is otherwise interested; and

(c) shall not, by reason of his office, unless otherwise requested by the
Parent Company, be accountable to the Company for any benefit
which he derives from any such office or employment or from any
such transaction 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,
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the arrangement relates;

(d) (otherwise than pursvant to paragraph (c) abovc) the resolution
relates to an arrangement for the benefit of the employees of the
Company or of any of its subsidiary undertakings including but
without being limited to an employees® share scheme;

(&) the resolution relates to a transaction or arrangement with any other
company in which he is interested, directly or indirectly, provided
that he is not the holder of or beneficially interested in one per cent

or more of the equity share capital of that company (or of any other

corpany through which his interest is derived) and not entitled to
exercise one per cent or more of the voting rights available to Lhe
members of the relevant company (and for the purpose of
calculating the said percentage there shall be disregarded any shares
held by the director as a bare or custodian trustee and in which he
has no beneficial interest, and any shares comprised in any
authorised unit trust scheme in which the director is interested only
as a unit holder);

63! the resolution relates to the purchase or maintenance for any

director or directors of insurance against any liability.

93. For the purposes of article 92, an interest of any person who is for any
purposes of the Act (excluding any statuiory modification thereof not in force
when these articies became binding on the Company) connected with the
director shall be taken to be the .nterest of that director and, in relation to an
alternate director, an interest of his appointor shall be treated as an interest
of the alternate director and in this context it is the duty of the appointor to
ensure that his alternate is properly i fully aware of the nature and extent
of any relevant material interest of such appointor without prejudice to any

interest which the alternate director has otherwise.

o4, Where proposals are under consideration concerning the appointment
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(including the fixing or varying of terms of appointment) of two or more
directors to offices or employments within the Clompany or any body
corporate in which the Company is interested, the proposals may be divided
and considered in relation to each director separately and (provided he is not
by virtue of paragraph (e) of article 92, or otherwise under that article, or
for any other reascn, precluded from voting) each of the directors concerned
shall be entitled to vote and be counted in the quorum in respect of each

resolution except that concerning his own appointment,

A director shall not be counted in the quervm present at a meeting in relation

to a resoiution on which he is not éntitled to vole.

The Company may by ordinary resolution suspend or relax to any extent,
either generally or in respect of any particular matter, any provision of these
articles prohibiting a director from voting at a meeting of the directors or of

a committee of the directors,

If a question arises at a meeting of the directors as to the right of a director
to vote, the question may, before conclusion of the meeting, be referred to
the chairman of the meeting (or, if the director concerned is the chairman) to
the other directors of the meeting), and his ruling in relation to any director
other than himself (or, as the case may be, the ruling of the majority of the

other directors in relation to the chairman) shall be final and conclusive.

DIRECTORS’ GRATUITIES AND PENSIONS

The directors may exercise all the powers of the Company to establish,
maintain or procure the establishment and maintenance of any
non-contributory or contributory pension or superannuation funds by

insurance or otherwise for the benefit of and may give or procure the giving

T
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of pensions, allowances, gratuities or bonuses by insurance or otherwise to
any persons who are or were at any time in the employment or service of the
Company from time to time and who are or were at any time directors or
officers of the Company including a spouse and former spouse, families and
dependants of any such persons. Any director shall be entitled to participate
in and retain for his own benefit any such pension, allowance, gratuity or
bonus. The directors may also establish and maintain or procure the
establishment and maintenance of any life assurance and/or ill health
insurance for the general benefit of employees and/or directors of the
Company on such terms as the directors may in their absolute discretion

decide.

PROCEEDINGS QF DIRECTORS

Subject to the provisions of these articles, the directors may regulate their

proceedings as they think fit.

A director may, and the secretary at the request of a director shall, cali a
meeting of the directors.Subject to article 101, it shall not be necessary to
give notice of a meeting to a director who is absent from the United

Kipgdom,

If a director notifies the Company in writing of an address in the United
Kingdom which notice of meetings of the directors is to be given to him
when he is absent from the United Kingdom, he shall, it so absent, be
entitled to have notice given to him at that address, but the Company shall
not be obliged by virtue of this paragraph to give sy director a longer
period of notice than he would have toan entitled to had he been present in

the United Kingdom at that address.

Questions arising at a meeting shall be decided by a majority of votes.In the




case of an cquality of votes, the chairman shall have a second or casting
vote. A 4irector who 15 also an alternate director shall be entitled in the
absen.. of liis appointor to a separate vote on behalf of his appointor in
addition to his own vote; and an alternate director who is appointed by two
or more directors shall be cntitled to a separate vote on behalf of each of his

appointors in the appointor’s absence,

No business shall be transacted at any meeting of the directors unless a
quorum is present. The quorum may be fixed by the directors and unless so
fixed at any other number shall be two. An alternate director who is not
himself a director shall, if his appointor is not present, be counted in the
quorum.One alternate director representing two directors shall not constitute

a quorum,

The continuing directors or a sole continuing director may act

notwithstanding any vacancies in their number, but, if the number of
directors is less than the number fixed as the quorum, the continuing
directors or director may act only for the purpose of calling a general

meeting.

The directors may elect from their number, and remove, a chairman or
deputy chairman of the board of directors. The chairman or in his absence
the deputy chairman (if any) shall preside at all meetings of dircctors, but if
there is no chairman or deputy chairman, or if at the meeting neither the
chairman nor the deputy chairman (if any) is present within five minutes
after the time appointed for holding the meeting or if neither of them is
willing to act as chairman of the meeting, the directors present shall clect one

of their number to be chairman of the meeting,

All acts done by a meeting of directors, or of a ¢ mittee of directors, or by

a person acting as a direclor shall, notwithstanding that it may afterwards be
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discovered that there was a defect in the appointment of any 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 if every such person had been duly

appointed and was qualified and had continued to be a director and had been

entitled to vote.

A resolution in writing signed or approved by letter, telefacsimile or telex by
all the directors for the time being in the United Kingdom or (as the case
may be) all members of a conunittee for the time being in the United
Kingdom shall, if the number of directors so signing or approving would
constitute a quorum for a meeting of the directors or (as the case may be) of
a committee of the directors at that time, be as valid and effectual as if it had
been passed at a meeting of directors or (as the case may be) of that
committee, duly convened and held and may consist of several documents in
the like form each signed or approved by one or more directors; but a
resolution signed or approved as aforesaid by an alternate director need not
also be signed or approved by his appointor and, if it is signed or approved
by a director who has appoinied an altemate director, it need not be signed

or appruved by the alternate director in that capacity.

Meetings of directors or of a committee of the directors may, if the directors
s0 agree, be held by conference telephone communication or televisual or
audio communications media and such meetings shall, subject to notice
thereof having been given in accordance with these articles, be as effective as
if the directors had met in person, provided always that the number of
directors participating in such communication is not less than the quorumt
stipulated by these articles. A resolution made by the majority of the said
directors in pursuance of this article shall be valid as it would have been if

made by them at a meeting and duly convened and held in person,

MINUTES

el
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The directors shall cause minutes to be made in books kept for the purpose:-

(x) of all appointments. of officers; and

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

at each such meeting.

SECRETARY
The secretary shall be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think fit. If thought fit
two or more persons may be appointed as joint secretaries. The directors
may also appoint from time to time on such terms as they may think fit one
or more deputy secretarics or assistant secretaries. Any secretary, joint
secretary, deputy secretary or assistant secretary so appointed may at any
time be removed from office by the directors, but without prejudice to any
claim for damages for breach of any contract of service between him and the

Company.

A provision of the Act or these articles requiring or authorising a thing to be
done by or to a director and the secretary shall not be satisfied by its being
done by or 1o the same person acting both as director and as, or in place of,

the secretary.

THE SEAL

The seal shall only be used by the authority of a resolution of the directors or
of a committee of the directors, The directors may determine whether any
instrument to which the seal is affixed shall be signed and, if it is to be

signed, who shall sign it and unless otherwise so determined by the

direclors:-
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@) share cestificates and, subject to the provisions of any instrument
constituting the same, certificates issued under the seal in respect of
any debentures or other securities, need not be signed and any
signature may be applied to any such ceriificate by any mechanical
or other means or may be printed on it; and

®) every other instrument to which the seal is affixed shall be signed
by one director and by the secretary or another director.

Provided always that the Company need not have a seal, and whether it does

or not, the directors may exercise all powers of the Company to execute,

under the signature of any iwo of them or any one of them and the secretary,

and deliver any documents so as to have the same effect as a deed.

Subject to the provisions of the Act the Company may have an official seal

for use in any place abroad.

DIVIDENDS

Subject to the provisions of the Act, the Company may at the written request
of the Parent Company declare dividends in accordance with the respective
rights of the members, but no dividend shall exceed the amount

recommended by the dirsctors.

Subject to the provisions of the Act, the directors may at the wrilten request
of the Parent Company pay interim dividends if it appears to them that they
are justified by the profits of the Company available for distribution. IFf the
share capital is divided into different classes, the directors may pay interim
dividends on shares which confer deferred or non-preferred rights with
regard to dividend, as well as on shares which confer preferential rights with
regard to dividend but no interim dividend shall be paid on shares carrying
deferred or non-preferred rights if, at the time of payment, any preferential

dividend is in arrear, The directors may alse pay at intervals scttled by them
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any dividend payable at a fixed rate if it appears to them that the profis
available for distribution justify the payment. If the directors act in good
faith ther #all not incur any liability to the holders of shares conferring
preferre  snts for any loss they may suffer by the lawful payment of an

interim dividend on any shares having deferred or non-preferred rights.

Except as otherwise provided by these articles or 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.If any share is issued on
ierms providing that it shall rank for dividend as from a particular date, it
shall rank for dividend accordingly. In any other case, dividends shall be
apportioned and paid proportionately to the amounts paid up on the shares
during any portion or portions of the period in respect of which the dividend

is paid.

A general meeting declaring a dividend may, upon the recommendation of
the directors, direct that it shall be satisfied wholly or partly by the
distribution of assets and, where any difficuity arises in regard to the
distribution, the directors may settle the same and in particular may issue
fractional certificates (or ignore fractions) and fix the value for distribution of
any assets and may determine that cash shall be paid to any member upon the
footing of the value so fixed in order to adjust the rights of members and

may vest any assels in trustees.

Any dividend or other money payable in respect of a share may be paid by
cheque or warrant sent by post to the registered address of the person entitled
or, if two or more persons are the holders of the share, 1o the registered
address of that one of those persons who is first named in the register of
members or to such person and to such address as the person or persons

entitled may in writing direct. Every cheque or warrant shall be tnade

payable to the order of the person i persons entitled or to such other person
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as the person or persons entitled may in writing direct and payment of the
cheque or warrant shall be a good discharge to the Company. Any joint
holder may give receipts for any dividend or other money payable in respect

of the share.

No dividend or other money payable in respect of a share shall bear interest
against the Company unless otherwise provided by the rights attached to the

share.

Any dividend which has remained unclaimed for twelve years from the date
when it became due for payment shall, if the directors 5o resolve, be

forfeited and cease t¢ remain owing by the Company.

CAPITALIZATION OF PROFITS

The directors may with the authority of the Parent Company:-

(@) 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 reserve;

(b) appropriate the sum resolved to be capitalised to the members in
proportion to the nominal amounts of the shares (whether or not
fully paid) held by them respectively which would entitle them to
participate in a distribution of that sum if the shares were fully paid
and the sum were then distributed by way of dividend and apply
such sum on their behalf either in or towards paying up the
amounts, if any, for the time being unpaid on any shares held by

them respectively, or in paying up in full unissued shares or

debentures of the Company of a nominal amount equal to that sum,
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and allot the shares or debentures credited as fully paid 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 atlotled to members credited as
fully paid;

(c) resolve that any shares so allotted to any member in respect of a
holding by him of any partly paid shares shall so long as such
shares remain partly paid rank for dividend only to the extent that
the latter shares rank for dividend;

(d) make such provision by the issue of fractional certificates (or by
ignoring fractions) or by payment in cash or otherwise as they

determine in the case of shares or debentures becoming distributable

in fractions;

(©) authorise any person lo enter on behalf of all the members
concerned into an agreement with the Company providing either (i)
for the allotment to them respectively, credited as fully paid, of any
further shares to which they are entitled upon such capitalization, or
(i) the payment up by the Company on behalf of such members (by
the application thereto of their respective proportion resolved to be
capitalised) of the amounts or any pact of the amouats remaining
unpaid on their existing shares, any agreement made under such
authority being binding on all such members; and

(5 generally to do all acts and things required to give effect to such

resolution as aforesaid,

122, Where, pursuant to an employee share scheme (within the meaning of
Section 743 of the Act) the Company has granted options to subscribe for or

require ordinary shares on terms which provide (inter alia) for adjustments to

the price payable on the exercise of such options or to the number of shares
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to be allotted upon such exercise in the event of any increase or reduction in
or other reorganisation of the Company’s issued share capital and an
otherwise appropriate adjustment would result in the price for any share
being less than its nominal value, then, subject to the provisions of the Act,
the direciors may, on the exercise of any of the options concerned and
payment of the price which would have applied and such adjustment being
made, capitalise any profits or reserves (including share premium account
and capital redemption reserve) to the extent necessary to pay up the unpaid
balance of the nominal value of the shares which fall to be allotted on the
exercise of such options and to apply such amount in paying up such balance

and to allot shares fully paid accordingly.

RECORD DATES

Notwithstanding any other provision of these articles, but without prejudice

to the rights attached to any shares, the Company or the directors may fix a
date as the record date by reference to which a dividend will be declared or
paid or a distribution, allotment or issue made, and that date may be before,
on or after the date on which the dividend, distribution, allotment or issue is

declared, paid or made.

ACCOUNTS

The directors shall cause to be kept accounting records sufficient to give a
true and fair view of the state of the Company’s affairs and to share and

explain its transactions in accordance with the provisions of the Act.

No member (other than a director) shall have any .ght of inspecting any
accounting record or other document of the Company unless he is authorised
to do so by statute, by order of court, by the directors or by the Parent

Company. The directors shall procure that the accounting records of the
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Company are kept at such place or places as the Parent Company shall

direct,

NOTICES

Any notice to be given 1o or by any person pursuant to the articles shall be in
writing except that a notice calling a meeting of the directors need not be in

writing.

The Company may give any notice to a member either personaily or by
sending it by post in a prepaid envelope addressed to the member at his
registered address or by leaving it at that address. Notice may also be given
by telefacsimile or telex addressed to the member at his registered 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 of members in respect of the
joint holding and notices so given shall be sufficient notice to all the joint
holders.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 suck member shall be

entitled to receive any notice from the Company.

A member present, either in person or by representative 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,

Every person who becomes entitled to a share shall be bound by any notice

in respect of that share which, before his name is entered in the regisier of

members, has been given to the person from whom he derives his title.
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130. A notice sent by post shall be deemed to have been given on the day
following that on which the envelope containing the notice was posted unless
it was sent by second class post or there is only one class of post in which
case it shatl be deemed to have been given the day next but one after it was
posted. Proof that the envelope was properly addressed, prepaid and posted
shall be conclusive evidence that the notice was given. A notice sent by
telefacsimile or telex is deemed to have been given:-

() in the case of telefacsimile, on production of a transmission report
by the machine from which the telefacsimile was sent which
indicates that the telefacsimile was sent in its entirety to the
telefacsimile number of the recipient;

®) in the case of telex, on receipt by the Company of the answerback
code of the addressee after transmission of the telex,

and proof of the same shall be conclusive evidence that notice was given.

WINDING UP

131. If the Company is wound up, the liquidator may, with the sanction of the
Parent Company and any other sanciion required by law, divide among the
members in specic the whole or any part of the assets of the Company and
may, for that purpose, value any assets and determine how the division shall
be carried out as between the members or different classes of members. The
liquidator 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 may
with the like sanction determine, but no member shall be compelled to accept

any assets upon which there is a liability.

INDEMNITY

132, Subject to the provisions of the Act, but without affecting any indemnity to

which such persons may otherwise be entitled:-
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every director or other officer or auditor of the Company shall be
indemnified out of the assets of the Company against any liability,
loss or expenditure incurred by him in defending any proceedings,
whether civil or criminal, which refate to anything done or omiited
to be done or alleged to have been done or omitted to be done by
him as an officer or auditor of the company and in which judgment
is given in his favour or in which he is acquitted (or the proceedings
are otherwise disposed of without any finding or admission of any
breach of duty or breach of trust on his part), or incurred in
connection with any application in which relief is granted to him by
the court from liability in respect of any such action or omission;
and

the directors may purchase and maintain insurance at the expense of
we Company for the benefit of any director or other officer or

aud ter ol e Co pany against any liability which may attach to
him or loss or expenditure which he may incur in relation to

anyihing done or omitted to be done or alleged to have been done or

omitted to be done as a director, officer or auditor.
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
HOUSE OF FRASER (INVESTMENTS) LIMITED

(Passed 17th January 1994)

At an EXTRAORDINARY GENERAL MEETING of the'Company duly convened
and held at 14, South Street, Iondon W1Y 5PJ on 17th January

1994 at 11.20 a.m. the following Resolution was duly passed as a
SPECIAL RESOLUTION:-

“That the name of the Company be changed to "DTSE Limited" with
effect from 30th January 199%94" :
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 208938

| hereby certify that

HOUSE OF FRASER (INVESTMENTS) LIMITED

having by speciai resolution changed its name,

is now incorporated under the name of

DTSE LIMITED

Given under my handwét the Companies Registration Office,

Cardiff the 30 JANUARY 1894

an authorised officer

HCODBE
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and held at 14, South Street, London W1Y 5PJ on 17th January
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wThat the name of the Company be changed to "DTSE Limited" wit
effect from 30th January 1994" e
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ON CHANGE OF NAME

No. 208938

| hereby certify that

HOUSE OF FRASER (INVESTMENTS) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

DTSE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 30 JANUARY 1894
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 208938

i hereby certify that

HOUSE OF FRASER (INVESTMENTS) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

DTSE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 30 JANUARY 1994

P,

P. BEVAN
THIS CERTIFICATE!WU’]‘W SUPERSEDES THE

CERTIFICATE /Daddiddn oN FILE WHICH ) )
INCORRECTLY "DiD n2TT SHOW "THE NAMNE authorised officer
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 208938

| hereby certify that

HOUSE OF FRASER (INVESTMENTS) LIMITED

having by special resolution changed its name,

IS now incorporated under the name of

DTSE LIMITED

Given under my hand at the Companies Registration Office,

Cardiif the 30 JANUARY 1994

P,
P. BEVAN

an authorised officer

HCODBA




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 208938

| hereby cenify that

VAVASSEUR UNIVERSAL LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

HOUSE OF FRASER (INVESTMENTS) LIMITED

2
Given under my hand at Cardiff the STH JANUARY 1580

A

E. A, WILSON

Astistant Registrar of Companies
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

\u. 208938

I herebn eopifs 1yt

BARCLAY UNIVERSAL LIMITED

having by specisl resolution and with the appruval of tie Seeretary of State chianged

, ity name, is now acarpurated vader the nome of
VAVAISEUR UNIVERSAL LIMITED

Given wnder v land at London the 2187 Jk:’l'UARY;I197’4

L TAYLOR

Assenianit Kegrstor o tampannes

.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
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208523

] hl-wlu! cortily that

HULL & QRIMSDY DILLPOSTING & ADVERTISING COMPANY, LIMITRD

having by special sesalution and with the approva! of the Seeretaey of State: changed
Hu wame, 3y oaw ncorporated yader the game of

BAMCLIAY GIIVERSAL LIMITED

Givea umdoe my Dind ot London the 25th Februery 1972
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Assistant Registrar of Compunies
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{0, 20843 THE COMPANIES ACYS 1903 10 1917
THE COMPANIES ACYS 1948 TO 1867

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

DTSE LIMITED
(Incorporating amendments made up to 17th January 1994)

* ., The name.of the Company is "DTSE LIMITEDY
2. The Registered Office of the Company will be situate in England,
3. The objects for which the Company is establishing are:--

{a) To carry on the business of an investment helding company and for that
purpose to acquire and hold, either in the name of the Company or that of any
nominee, shares, stocks, debentures, debenture stock, bonds, notes, obligations
and securities issued or guaranteed by any company wherever incomorated or
carrying on business and debentures, debenture stock, bonds, notes, obligations
and securities issued or guaranteed by any government, sovereign ruler,
commissioners, public body or authority, supreme, dependant, municipat, local
or othervise in any part of the world.

{b) To manage, purchase or otherwise acquire, take on lease or hire lands, houses,
buildings, easements, properties, chattels, rights, secret processes, inventions,
patents, copyrights, designs wnd trademarks or all or any of the business,
property and liabilities of any person or company carrying on any business
simifar to that which the Company is authorised (o carry on, or possessed of
property suitable for the purpose of the Company, and pay for any assels
acquired by the Company by shares, debentures, bonds, cash or otherwise, either
in the Compuny or any other company, whether fully paid or otherwise.

(¢) To form, promote, subsidise and assist companies, syndicates or partnerships
of all kinds and to issue on comsission or otherwise underwrite, subscribe for
and take or guarantee the payment of any dividend or interest on anv shares,
stocks, debentures or other capital or sccurities or obligations of any such
companies, syndicates or partnerships, and to pay or provide for brokerage
commission and underwriting in respect of any such issue.

(d) To enter into partnerships or into any arrangement for sharing profits, union
of interests, co-operation, reciprocal concessions, or otherwise, with any person
or company carrying on business within the objects of the Company.

{e) To carry on any other business which may seem to the Company capable of
being conveniently carried on in connection with the above or calculated
directly or indirectly to enhance the value or render profitable any of the
Company's property or rights.

(f) To davelop, work, improve, manage, fease, mortgage, charge, pledge, turn to
account or otherwise deal with all or any part of the property of the Company,
and to sell the property, business or undertaking of the Company, or any part
thereof, for such consideration as the Company m:2y think fit, and in particular
for shares, debentures or securities of any other company. '

The Company was incorporated under the name HULL & GRIMSBY
BILL POSTING & ADVERTISING COMPANY LIMITED. By a Special
Resclution passed 31st January 1972 it changed its name to
BARCLAY UNIVERSAL LIMITED. By a Special Resolution passed
13th December 1973 the Company changed its name to
VAVASSEUR UNIVERSAL LIMITED. By a Speclal Resolution
passed on 28th December 1979 the Company changed its name
to HOUSE OF FRASER (INVESTMENTS) LIMITED. By a Special
Resolution passed on 17th January 1994 the Company changad
itg name to "DTSE LIMITED."

[T Frob
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Ta construct, erect, maintsin, slter, replace or remave sy buildings, works,
offices, erections, plany, machinery, tools, or equipment 25 may seem desirable
far any of the business or in the interests of the Comparniy, 2nd 1o manufaciure,
kuy, sell and generally deal in any plant, tools, machinary, guods or things of
any description which may be conveniently dealt with in connection with any
of the Company’s objects.

To barrave and raise money in such manner as the Company shall think fit and
in particular by the issue of debentures or debenture stock, mortgages of
charges, perpetual or otherwise, charged upon all or any ol the Company’s
pro.peity {both present and future) and undertaking including its uncalled
capital,

To guarantee, support or secure, whether by personal covenant or by mortgaging

ar charging all or any part of the undertaking property and assets {present and

future) and uncalled capital of the Company or by both such methads, the

liabilities of and the performance of the obligations of and the repayment or

payment of the principal amounts of and premiums, interest and dividends on

any securities of any person, firm or company including {without prejudice to

the generality of the foregoing} any company which iz for the time being the

the Company’s holding company, as defined by Section 154 of the Companies

Act, 1948 or another subsidiary as defined by the said section of the Company's

heolding company or otherwise associated with the Company in its business. .

To grant indemnities of every deseription and to undertake obligations of every
description,

To make, draw, accept, endorse and negotiate bills of exchange or other
negotiable instruments.

Ta pay all or any evpenzes incurred in connection with the formation and
promotion and incerporation of the Company and to pay commission to and
remunerate any perion or company for services rendered in underwriting or
placing, or assisting & widerwrite or place, any of the shares in the Company’s
capital or any dibamures or other security of the Company, or in or about the
formetian & promoplion ~f the Company or the conduct of its business.

To remunerw °i, person, firm or company rendering services to the Company,
whether by casl paynient or by the allotment to him or them of shares or
securitic s . the Company credited as paid up in full or in part or otherwise.

To make loans or donatians to such persons and in such cases {and in the case
of loans either of cash or of other assets) as the Company may think directly
or indirectly conducive to any of its objects or otherwise expedient,

To distribute among the members in specie any property of the Company or
any proceeds of sale, dispasal or realisation of any prope-ty of the Company
but so that no distribution amaounting to a reduction of capital be made except
with the sanction (if any) for the time being required by law,

To subscribe for, purchase or otherwise acquire, take, hold, or sell any shares
or stock, debentures or debenture stock, or other securities or obligations of
any company and ta invest or lend anvy of the moneys of the Company not
immediately required for its aperations in such manner, with or without
security, as the Directors may determine.

To amalgamate with any other company whose abjects are or include objects
similar to those of the Company, whather by sale or purchase {for fully or
partly paid up shares or otherwise) of the undertaking subject to the fiabilities of
the Company or any such other company as aforesaid, with or without winding
up or by sale or purchase (for fully or partly pald up shares or otherwise) of all
the shares or stock of the Company or such other company as aforesaid or by
partnership, ar any arrangement in the pature or partnersi.ip, or in any other
manner,

To procure the Company to be registered or recagnised in any country or place
abroad,

.

To appoint any person or persons, firm or firms, company or companies to be
the agent or agents of the Company and to act as agents, managers, secretaries,
contractors or it similar capacity.
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it To wisure the Iifn of any persen wha may, wthe epiien of the Company, b
ol value 10 the Company as having or Bolding for the Company interpsts.
§ecciall os willuence ac ather astets and o pay the premiums oa such irgurance.

{ul  To grant pensions, allowances, gratuities and bonuses to and to make payments
for or towards insurance on the life oz lives of Directors (including, but not by
wiy of fimitation non-executive Directors), ex-Directors, officers, ex-oflicers,
cmployees or ex-employees of the Company or its predecessors in business, ar
the dependants or connections of such parsons, to ¢stablish and maintain or
concyr in establishing and maintaining trusts, funds or schemes (whether
contributory or non-contributory) with a view 1o providing pensions or other
benefits for any such persons as aforesaid, their dependants or connections, and
to support or subscribe to any charitable funds or institutions, society or club,
the support of which may, in the opinion of the Directors, be caleulated directly
or indirectly to benefit the Company or such persons as aforesaid, or may be
connected with any town or place where the Company carries on business, to
institute and maintain any club or other establishment or profit-sharing scheme
calculated to advance the interests of the Company or such persons as aforesaid,
and to join, participate in and 1o subsidisa or assist any association of employers
or employees or any trade association,

{v] To do all or any of the above things in any part of the world and either as
principals, agents, contractors, trustees, or otherwise, and either alone or in
conjunction with others. .

{w} To do all such acts or things as are incidental or conducive 10 the attainment of
the above objects or any of thum.

1tis hereby declared that the word ““company” in this clause, except where used in
reference to the Company, shall be deemed to include any partnership or other body of persons
whethar incorporated or not incorporated, and whether domiciled in the United Kingdom or
elsewhere, and whether now existing or hereafter to be formed, and it is also hereby declared
that the objects specified in each sub-clause, of this clause, shall except when o_therwise
expressed in such sub-clause, b2 in no wise limited or restricted by reference to or inference from
the terms of any other sub-clause, or in the name of the Company,and none of the sub-clauses
shall be deemed merely subsidiary or auxiliary to the objects mentioned in the first sub-clause.

4, The liability of the members is limited,

5. The Share Capital of the Company is £15,500 divided into 10,000 Shares of 5p each
5,000 Preference Shares of £1 each and 10,000 4.2 per cent, Non-Cumulative Second Preference
Shares of £1 each, and such Preference Shares shall confer the right to a fixed Cumulative
Preferential Dividend at the rate of Ten pounds per centumn per annum on the Capital paid up
thereon, and shail rank as regards Dividends and repayment of Capital in priority to the
Ordinary Shares, and shall not confer the right to any further participation in profits or assets.
The Company has power from time to time to increase its Capital, and 20 issue any Shares in
the original or increased Capital as Ordinary, Preferred, Deferved, or Guaranteed Shares, and to
attach to any class or classes of such Shares any preferences, rights privileges, or conditions,

ar ta subject the same ta any restrictions or limitations that may be determined by any Special
Resolution of the Company passed before the issue of the Shares affected thereby. The
Company was incorporated with a capital of £1 5,000, divided into 5,000 Preference $i.2%es of
£1 each and 10,000 Qrdinary Shares of £1 each.

By Ordinary and Special Resolutions passed on 21st January, 1965 the 10,000 Ordinary
Shares of £1 were converted into 10,000 4.2 per eent. Non Cumulative Second Preference
Shares of £1 each and the capital was increased to £15,500 by the creation of 10,000 Ordinary
Shares of 6p each,
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PRIVATE COMPANY LIMITED BY SHARES
THE COMPANIES ACTS 1985 - 1989
ARTICLES OF ASSOCIATION
of

DTSE LIMITED
(Adopted by Special Resolution dated 12 November 1992)

PRELIMINARY
The regulations contained in Table A of the Companies (Tables A to F)

Regulations 1985 shall not apply to the Company and instead the following

shall constitute the Articlfs of Association of the Company.

In these atticles the following words bear the following meanings:-

"the Act

subject to article 4, the Companies Act 1985

"these articles"

the Articles of Association of the Company as herein set out or as modified
from time to time

“clear days"

in relation to the period of a notire, 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 effect

"the Company"

DTSE Limited

Yexecuted?

any mode of execution

"Group"

the Company the Parent Company and any company which is for the time
being and from time to time a holding subsidiary or associated undertaking of

the Company whether mediate or immediate and as defined in the Act
"holder”

in relation to shares, the member whose name is entered in the register of ’




N t Fr TR
M A PN AN S

members as the holder of the shares

MOfficen

the registered office of the Company

"the memorandunm®

the Memorandum of Association of the Company

M*the Parent Company™

Harrods Holdings plc, being the intermediate holding
company of the Company, or such other company as may

from time to time be nominated by Harrods Holdings plc

to be the Parent Company

Ythe seal"

the common seal (if any) of the Company and an official
seal (if 2ny} kapt by the Company by virtue of Section 40
of the Act or either of them as the case my require
"secretary"

the secretary of the Company or any other person appointed
to perform the duties of the secretary of the ¢Company,

including a joint, assistant or deputy secretary

Save as aforesaid unless the context otherwise requiréé,
words or expressions contained in these articles 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.

A reference to any statute or provision of a statute

includes a reference to any statutory modification or

re~enactment of it for the time being in force.
Unless the context otherwise requires:- ;
(a) words in the singular include the plural, and vice versa:;

(b) words importing any gender include all genders: apd

(c¢) a reference to a person includes a reference to a body

coerporate and
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to an unincarporated body of persoas.

6. References to writing include references to typewriting, printing, lithography,

photography and any other modes of representing or reproducing words in a

legible and non-transitory form,

7. References to "other” and "otherwise” shall not be construed ¢jusdem generis

where a wider construction is possible; and references to a power are 10 a

power of any kind, including a power of a discretionary nature,

8. The headings arc inserted for convenience only and do not affect the

construction of these articles.

SHARE CAPITAL

9.(A)  The share capital is £15,500 divided into 10,000 ordinary shares of 5p each

3,000 preference shares of £1 each and 10,000 4.2% non-cumulative second

preference shares of £1 each.

(B) The rights attaching to the preference shares of £! each are as set out in

Clause 5 of the Memorandum of Association.

©) The 6 per cent non-cumulative second preference shares shall confer upon

the holders thereof:-

(@) the right to a fixed non-cumulative second preferential dividend at

the rate of 6 per cent per annum on the capita! for the time being

paid up thereon such dividend ranking in priority to any dividend on

the ordinary shares for the time being of the Company;

(b the right in a winding-up or on a reduction of capital involving

repayment of the capit! paid up thereon to a repayment of the

capital paid up such repayment to rank in priority to a fepa)?mcmt of

capital on the ordinary sharcs;




10.

11.

12.

13.

14.

i3 the right unti! ordinary shares of the Company shall Fave been
issued and the names of the holders thercof entered into the Register
of Members who receive Notice of and to attend and vote at all
general meetings of the Conipany but thereafter no right to receive

notice of or to attend and vote at general meetings of the Company.

Subject to the provisions of the Act, and without prejudice te any rights
attached to any existing shares, any share may be issued with such rights or

restrictions as the Parent Company may determine.

Subject to the provisions of the Act and to the consent of the Parent
Company shares may be issued which are or are to be liable to be redeemed
at the option of the Company or the haider on such terms and in such
manner as may be provided by the resolution authorising the issue of such

shares.

Subject to the provisions of the Act, and these articles, no equity securities
or relevant employce shares in the Company (as defined by the Act) shall be
isstied or agreed to be issued or allotted or put under option without the

consent of the Parent Company.,

The Company may exercise‘the powers of paying commissions conferred by
the Act. Subject to the provisions of the Act, any such commission may be
satisfied by the payment of cash or by the aliotment of fully or partly paid
shares or partly in one way and partly in the other.

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 these
articles or by law) the Company' shall not be bound by or recognise any
interest in any share except an absciute right to the entirety of it in the

holder.,
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16,

VARIATION OF RIGHTS

Subject to the provisions of Act, if at any time the capital of the Company is

divided into different classes of shares, the rights attached to any class may

be varied or aggregated, either while the Company is a going concern or

dwring or in contemplation of a winding-up:-

(@) in such manner (if any) as may be provided by those rights; or

(®) in the absence of any such provision with the consent in writing of
the holders of three quarters in nominal value of the issued shares of
that class or with the sanction of an extraordinary resolution passed
at a separate meeting of the holders of the shares of that class,

but not otherwise. To every such separate meeting the provisions of these

articles relating to general meetings shall apply, ercept that the necessary

quorum at any such meeting other than an adjourned meeting shall be two

persons together holding or representing by proxy at least one third in

nominal value of the issued shares of the class in question and at an

adjourned meeting shall be one person holding shares of the class in question

or his proxy.

Unless otherwise expressly provided by the rights attached to any shares,

those rights:-

(a) shall be deemed to be varied by the reduction of the capital paid up
on those shares and By the creation or issue of further shares
ranking in priority for payment of a dividend or in respect of capital
or which confer on the holders voting rights more favourable than
those conferred by the first-mentioned shares;

(b) shall otlierwise be deemed not to be varied by the creation or issue
of further shares ranking pari passu with or subsequent to the
first-mentioned shares; and

(9 shall be deeded not to be varied by the purchase by the company of

any of its own shares,




17.

18.

19.

20,

SHARE CERTIFICATES

Every holder of shares shall be entitled without payment to one certificate for

all the shares of cach class held by him (and, upon transferring a part of his
holding of shares of any class, 1o a certificate for the balance of such
holding) upon payment for every certificate after the first of such reasonable
sum as the directors may determine, to several certificates each for one or
more of his shares. Every certificate shall be issued under the seal, or
bearing an imprint or representation of the seal or such other form of
authentication as the directors may determine and shall specify the number,
class and distinguishing numbers (if any) of the shares to which it relates and
the amount or respective amounts paid up on them, The Company shall not
be bound to issue more than one certificate for shares held jointly by several
persons and delivery of a certificate to one joint holder shall be a sufficient
delivery to all of them. T

If a share certificate is defaced worn-out lost or destroyed 1t may be renewed
on such terms (if any) as to evidence and indemnity and payment of any
exceplional expenses incurred by the company in investigating evidence, as
the directors may determine, but otherwise free of charge and (in the case of

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

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form or in any

other form which the directors may approve,

The directors may, unless otherwise directed by the Parent Company, in their
absolute discretion without assigning any reason therefor, decline to register
any transfer of any share (other than a fully paid share) to a person of whom
they shall not approve, and they may also decline to register any trarhisfer gf

shares on which the Company has a lien,




AR T

21, If the directors refuse to register a transfer of a share they shall within two
months after the date on which the transfer was lodged with the Company

send to the vansferce notice of the refusal,

22. The directors may decline to recognise any instrument of transfer, unless:-
(a) the instrument of transfer is deposited at the office or such other
place as the directors may appoint accompanied by the certificate(s)
of the shares to which it relates, and such other evidence as the
directors may reasonably require to show the right of the transferor
to make the transfer (and, if the instrument of transfer is executed

by some other person on his behalf, the authority of that person sc

to do); and
)] the instrument of transfer is in respect of only one class of share,
23. No fee shall be charged for the regisiration of any instrument of transfer or

other document relating to or affecting the title to any share,

24, The Company shall be entitled to retain any instrument of transfer which is
registered, but any instrument of transfer which the directors refuse to
register shall (except in the case of fraud) be returned to the person lodging

it when notice of the refusal is given.
25. Nothing in these articles shall preclude the directors from recognising a

renunciation of the allotment of any share by the allottee in favour of seme

other person.

ALTERATION OF CAPITAL

26. The Company may by ordinary resolution:~

(ay increase its share capital by new shares of such amount as the

resolution prescribes;




27.

28.
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(b) consolidate and divide all or any of its share capital in .- shares of
larger amount than its existing shares;

©) subject to the provisions of the Act sub-divide i(s shares or any of
themn into shares of smaller amount than is fixed by the
memorandum;

(d) determine that as between the shares resulting from the sub-division
any of them have any preference or advantage as compazed wita the
others; and

(e cancel shares which, at the date of the passing of the resolution,
have not been taken or agreed to be taken by any person, and
diminish the amount of its share capital by the amount of the shares

S0 cancelled.

Whenever as a result of a consolidation of shares any members would
become entitled to fraciions of a share, the directors may on behalf of those
members sell o any person (including, subject to the provisions of the Act,
the Company) the shares representing the fractions for the best price
reasonably obtainable and distribute the net proceeds of sale in due
proportion among those members, and the directors may authorise some
person to execute an instrument of transfer of the shares to or in accordance
with the directions of the purchaser. The transferee shall not be bound to see
to the application of the purchase money nor shall his title to the shares be
affected by any irregularity in or invalidity of the proceedings in reference to
the sale.

Subject to the provisions of the Act the Company, may by special resolution
reduce its share capital, any capital redemption reserve and any share

premium account, in any way.

PURCHASE QF OWN SHARES




30.

3L

32.

Subject to the provisions of the Act, the Company, wilh the sanction of the

Parent Company, may purchase its own shares (including any redecmabdie
shares) and if it is a private company make a payment in respect of the
redemption or purchase of its own shares otherwise than out of distributable

profits of the Company or the proceeds of a fresh issue of shares,

GENERAL MEETINGS

All general meetings other than annual general meetings shall be called
extraordinary general meetings.

The directors may call general meetings and on a member's requisition under
Section 368 of the Act the directors shall forthwith proceed to convene an
extraordinary general meeting for a date not later than 25 days after receipt
of the requisition. If there are not within the United Kingdom sufficient
directors to call a general meeting, any director, or the Parent Company,

may call a general meeting.

NOTICE OF GENERAL MEETINGS

Subject to the provisions of the Act, ari ‘annual general meeting and an
extraordinary general meeting called for the passing of a special resolt.tion
shall be called by at least twenty-cne clear days® notice, and all other
extraordinary general meetings shall be called by at least fourteen clear days’
notice, but a general meeting may be called by shorter notice if so agreed:-
(a) in the case of an annual general meeting by all the members entitled
to attend and vote thereat; and
(o) in the case of uny other meeting by a majority in number of the
members having a right to attend and vote, being a majority

together holding not less than ninety-five per cent in nominzi‘. value

»

of the shares giving that right.
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38.

39.

40,
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(if any) is present within fifteen minutes after the time appointed for holding
the meeling or if neither of them is willing to act as chairman of the meeting,
the directors present shall elect one of their number to be chairman of the
meeting and, if there is only one director present and willing to act, he shall

be chairman of the meeting.

If a0 director is willing to act as chairman of the meeting, or if no director is
present within fifteen minutes after the time appointed for holding the
meeting, the members present and entitled to vote shall choose one of their

number {o be chairman of the meeting,

A director shall, notwithstanding that he is not a member, be entitled to
attend and speak at any gencral meeting and at any separate meeting of the

holders of any class of shares in the company.

Without prejudice to any other power of adjournment he inay have under
these articles or at common law, the chairman 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 zn adjourned meeting other than business
which might properly have been transacted at the meeting had the
adjournment not taken place. When a mecting is adjourned for fourteen days
or more 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 notice of an

adjournment.

If an amendment proposed to any resolution under consideration is ruled out

of order by the chairman, the proceedings on the resolution shall not be

-

invalidated by any error in the ruling,
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42,

43.

44.

45.

A resolution put to the vote of a mecting 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. Subjeci to the provisions of the Act, a poll may be

demanded:-

(a) by the chairman; or

(b) by not less than two members having the right 1o vote at the
meecting; or

(c) by the Parent Company;

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

demand by the member.

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 or proportion of votes recorded in favour of or

against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but only
with the consent of the chairman, and a demand so withdrawn shall not be
taken to have invalidated the result of a show of hands declared before the
demand was made.

A poli shall be taken as the chairman directs, and he may appoint scrutineers
{(who need not be members) and fix a time and place for declaring the result
of tie poll. The result of the poll shall be deemed to be the resolution of the

méetir.g at which the poll was demanded.

In the case uf an equality of votes whether on 2 show of hands or on a poil

the chairman shall be entitled to a casting vote in addition to any othér voie

he may have.




46,

47,

48.

49.
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A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A polt demanded on any other
question shall be taken eitlizr forthwith or at such time and place as the
chairman directs, not being more than twenty one days after the poll is
demanded. The demand for a poll shall not prevent the continvance 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 been made.

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 at the meeting at which it is
demanded.In any other case at least seven clear days’ notice shall be given

specifying the time and place at which the pol is to be taken.

Subject to the provisions of the Act, a resolution in writing signed, executed
or approved by letter, telefacsimile or telex, by all the members or all
holders of a class of share (as the case may be) for the time being entitled to
vote on the relevant resolution, or signed, executed or approved by their
proxies or attorneys, or, being corporations, by their duly authorised
representatives, shall be as valid and effectual as if it had been passed at a
general meeting of the Company or a separate meeting of such class (as the
case may be) duly convened and held and may consist of several instruments
in like form each signed, executed or approved by or on behalf of one or

more of the persons aforesaid,

OTES OF MEMBER

Subject to any rights or restrictions attached to any shares, on a show of
hands every member who s present in person or by representative or by

proxy shall have one vote and on a poll every member shall have one vote

-

for every share of which he is the holder.
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In the case of joint holders the vote of the senior who tenders a vote 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 of members.

No member shall have the right to vote at any general meeting or at any
separate meeting of the holders of any class of shares, either in person or by
represeniative or proxy, in respect of any share held by him unless all

monies presently payable by him in respect of that share have been paxcl.

No objection shall be raised to the qualification of any voter or to the
counting of, or failure to count, any vote, except at the meeting or adjourned
meeting at which the vote objected to is tendered. Subject to any objection
made in due time, every vote counted and not disaliowed at the meeting shall
be valid and every vote disallowed or not counted shall be invalid. Any
objection made in due time shall be referred to the chairman whose decision

shall be final and conclusive.

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

ail his votes or cast all the votes he uses the same way.

PROXIES

An instrument appointing a proxy shall be in writing in any usual form or in
any other form which the directors may approve and shall be executed by or
on behf of the appointor. A corporation may execute a form of proxy
either under its common seal or expressed as a deed or under the hand of a
duly authorised officer. A member may appoint more than one proxy to
attend on the same occasion. Deposit of an instrument of proxy shal! fiot

preclude a member from attending and voting at the meeting or at any



535.

56.

57.

adjournment of it.

A proxy need not be a member.

The instrument appointing a proxy and any authority under which it is
executed or a copy of such authority certified notarially or in some other way

approved by the, directors may:-

(@) be 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, at any time before the holding of the meeting or adjoutned
meeting at which the person named in the instrument proposes to
vote; or

)] in the case of a poll ta.}fen more than 48 hours after it was

demanded, be deposited as aforesaid after the poll has becn

demanded and at any time before the time appointed for taking the ,
poll; or .
© where the poll is not taken forthwith but is taken not more than 48 |
hours after it was demanded, be delivered at the meeting to the
chairman or to the sccretary or to any director;
and an instrument of proxy which is not deposited or delivered in a manner

o0 permitted shall be invalid.

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 rotice of the determinaticn was received by the Comparny at the

Office, or at such other place at which the instrument of proxy was duly

deposited, before the commencement of the meeting or adjourned meeting at ‘
which the vote is given or the poll demangiegl or {in the case of a poli not

taken on the day of the meeting 51‘ ad_jourﬁed meating) the. time appointed ;‘or




39.

taking the poll,

For the avoidance of doubt and without limitation 10 the powers of proxy

nolders to vole on all mallers on a show of hands (as confersed by article 49)

the instrument appointing a proxy to vote at a meeting shall be deemed also |
to confer authority to demand or join in demanding a poll (and for the

purpases of these articles a demand for a poll made by a person as proxy for

a member or as the duly authorised representative of a corporate member

shall be the same as a demand made by the member).

The directors may at the expense of the Company send instruments of proxy
to the members by post or otherwise (with or without provision for their
return pre-paid) for use at any general meeting or at‘any separate meeting of
the holders of any class of shares, either in blank or nominating in the

aliernative any one or more of the directd s «r any other person.

CORPORATIONS ACTING BY REPRESENTATIVES

Any corporation whiéh is a member of the Company may, by resolution of
its directors or other governing body, authorise such person or persons as it
thinks fit to act as its representative at any meeting of the Company, or at
any separate meeting of the holders of any class of shares. Except as
otherwise provided in these articles, the person so authorised shall be entitled:
to exercise the same power on behalf of the corporation as the corporation
could exercise if it were an individual member of the Company, and the
corporation shall for the purposes of these articles be deemed to be present in
person at any such meeling if a person so authorised is present at it. Unless
and until notified to the contrary in writing to the Company any one of the
directors of the Parent Company shall be dzsmed to be the representative of

the Parent Cotnpany,
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NUMBER OF DIRECTORS

Unless otherwise determined by the Parent Company, the number of
directors (other than alternate directors) shall not bz subject to any maximum

but shall be not Iess than two.

DIRECTQORS’ FEES AND EXPENSES

The directors shall be entitled to such fees as the Parent Company may
resolve and unless the Parent Company otherwise provides, such fees shall
be deemed to accrue from day to day and shall be distinct from and
additional to any remuneration or other benefits which may be paid or

provided to any director pursuant to any other provision of these articles.

The directors may also be paid all travelling, hotel and oiher expenses
properly incurred by them in connection with their attendance at mentings of
the directors or of committees of the directors or general meetings or
separate meetings of the holders of any class of shares or otherwise in

connection with the discharge of their duties as directors.

Any director who performs services which the Parent Company considers
beyond the ordinary duties of a director may be paid such special
remuneration (whether by way of bonus, commission, participation in profits

or ot rwise) as the Parent Company may determine,

POWERS OF DIRECTORS

The business of the Company shall be managed by the directors wha, subject
to the provisions of the Act, the memorandum and these articles and to any
directions given by the Parent Company, may exercise all the powerg of the

Company.No alteration of the memorandum or these articles and no such
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direction shall invalidate any prior act of the directors which would have
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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

s

power given to the directors by these articles and a meeting of directors at
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which a quorum is present may exercise all powers exercisable by the

w,
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directors.

]

BORROWING POWERS

The direclors may exercise all the powers of the Company to borrow money
and to mortgage or charge its undertaking, property and uncalled capital or
any part thereof and to issue debentures and other securities whether outright
or as collateral security for any debt, liability or obligation of the Company
or any third party. The directors shall restrict the borrowings of the
Company and exercise all voting and other rights or powers of control
exercisable by the Company in relation to its subsidiary undertakings to
secure (as regards subsidiary undertakings so far as by such exercise they can
secure) that the aggregate principal amount together with any fixed premium

on final redemption or repayment for the time being outstanding of all

o T S ey S

monies borrowed by the Company and all its subsidiary undertakings

s
:

or}

(excluding amounts for the time being owing by the Company to a subsidiary

P

underiaking or by a subsidiary undertaking to the Company or to another

b

subsidiary undertaking) and for the time being outstanding (other than
inter-company lcans) shall not at any time exceed the limit (if any) from time

to time prescribed by notice by the Parent Company.

No person dealing with the Company or any of iis subsidiary undertakings
shall by reason of the foregoing be concerned to see or enquire whether the
foregoing limit is observed and no debt incurred in excess of such limit shall

be invalid or ineffectual, unless the lender or the recipient of the sccli'rity

had, at the time when the debt was incurred or security given, express notice
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that the said limit had been or would thereby be exceeded,

DELEGATION OF DIRECTQRS’ POWERS

The directors may delegate any of their powers:-

(2) to any managing director, any director holding any executive office
or any other director;

(®) to any committee consisting of one or more directors and (if thought
fit) one or more other persons, but a majority of the members of the
committee shall be directors and no resolution of the committee
shall be effective unless a majority of those present when it is
passed are directors; and

(©) lo any local board or agency for managing any of the affairs of the

Company either in the United Kingdom or clsewhere.

Any such delegation (which may include authority to sub-delegate all or any
of the powers delegated) may be subject to any conditions the directors
impose and either collaterally with or to the exclusion of their own powers
and may be revoked or varied. The power to delegate under this article,
being without limitation, includes power to delegate the determination of any
fee, remuneration or other benefit which may be paid or provided to any
director and is not restricted in its application to sub-paragraph (@), () or (c)
of article 67 by reference to or inference from any other of those
sub-paragraphs. Subject as aforesaid, the proceedings of any commitice,
local board or agency with two or more members shall be governed by such
of these articles as regulate the proceedings of directors so far as they are

capable of applying.

The directors may by power of attorney or otherwise appoint any person,

whether nominated directly or indirectly by the directors, to be the a;c._';ent of

the Company for such purposes and subject to such conditions as they think
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fit, and may delegate any of their p.owers to such an agen. ‘The directors

may revoke or vary any such appointment or delegation and may also

authorise the agent to sub-delegate all or any of the powers vested in him.

The directors may from time to time and at any time appoint any person to
the office of manager for the purposes of any employee share scheme (as
defined by the Act) operated by the Company with such powers, authorities
and discretions (including the power to grant options over shares in the
Company pursuant to such employee share schemes) and for such period and

subject to such provisions as they may think fit.

The directors may appoint any person to any office or employment having a
designation or title including the word “director” or attach to any existing
office or employment with the Company such a designation or title and may
terminate any such appointment or the use of any such designation or title
provided that any person so appointed shall not be regarded for the purposes
of these articles or the Act or any other legislation a director of the Company
and provided further that any persons so appointed shall not be entitled to
receive notice of, attend or vote at any meeting of the directors nor to
exercise any other powers conferred on the directors whether hereunder or

otherwise,

APPOINTMENT AND REMOVAL OF DIRECTORS

The power to appoint divectors whether to fill casual vacancies or as
additional directors and the power to remove any director howsoever

appointed shall reside exclusively in the Parent Company.

In the event that an executive appointment held by a director is terminated

for whatever reason, or expires, the Parent Company may resolve that the

-

director be removed from office.
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Any appeintment or removal of a director pursuant to anticle 72 or arnicle 73
shall be effected by instrument in writing signed on behalf of the Parent
Company by one of its directors duly authorised in that behalf and shall be

effective forthwith upon the receipt of such instrument at the Office.
The removal of a director under article 72 or article 73 shall be withont

prejudice to any claim the director may have for breach of any contract of

service between him and the Company.

No director shall be required to retire by rotation and no director appointed
pursuant to article 72 shall be required to seek re-election at any subsequent
annual general meeting,

A director (or alternate director) shall niot require any share qualification.

DISQUALIFICATION OF DIRECTORS

The office of a director shall be vacated if:-
(@) he ceases to be a director by virtue of any provision of the Act or
he becomes prohibited by law from béing a director; or
(b) he becomes bankrupt or makes any arrangement or composition with
his creditors generally; or
(©) he is, or may be, suffering from mental disorder and either:-
{) he is admitted to hospital in pursuance 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 1984, or
() an order 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

£y

appointment of any person to exercise powers with
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respect to his property or affairs; or
) he resigns his office by notice to the Company; or
(c) he is absent for more than six consecutive months without
permission of the dirc.tors from meetings of directors held during
that period and the directors resolve that his office be vacated: or
¢)] notice is given by the Parent Company removing him pursuant to

article 72 or article 73.

No person shall be disqualified from being appointed or reappointed as a
director and no director shall be requested to vacate that office by reason of
his attaining the age of 70 or any other age; nor shall it be necessary by
reason of his age to give special notice under the Act of any resolution

appointing, reappointing or approving the appointment of a director.

ALTERNATE DIRECTORS

A director (other than an alternate director) may at any time and from time
to time appoint another director, or any other person approved by resolution
of the directors, as his alternate and may at any time revoke any such
appointment.Any such appointment may be special (that is limited to a

particular meeting) or general {that is effective until determined).

All appointments and revocations of appointments and resignations of
alternate directors shall be in writing left at the Office and signed by the

appointor or in the case of resignation by the alternate director.

In the absence of his appointor a special alternate director shall be entitled to
represent his appointor and vote in his place at the meeting, r¢ferred to in his

appointment.

A genceral alterrate director shall be entitled to notice of meetings of
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directors to aitend and vote as a director at any meeting at which his
appointor is not personally present but otherwise shall not be entitled to
exercise any other functions of his appointor. It shall not be necessary to give
notice of any meeting to an alternate director who is absent from the United

Kingdom,

In the absence of his appointor an alternate director shall be entitled to
(subject to the provisions of these articles) attest instruments to which the
seal is affixed or which are executed as a deed in accordance with the Act
and his signature to any resolution in writing of the directors shall be as

effective as the signature of his appointor.

An alternate director shall be decmed for 3ll purposes to be the agent of his
appointor and (save as aforesaid) shall not have power to act as a director
nor (save as aforesaid) shall he be deemed to be a director or an officer of

the Company for the purposes of these articles.
An alternate director shall not (unless the Company by ordinary resolution
otherwise determines) be entitled to any fees for his services as an alternate

director.

An alternate director shall cease to be an alternate director if:-

(@) for any reason his appointment is revoked;

(b) his appointor ceasss to be a director;

{c) he resigns;

(d) the directors resolve accordingly; or

(e) upon the happening of any event which, if ne were a ditector,

would cause him to vacate the office of directors or

® he is removed by notice given by the Parent Company.

»
+

Save as otherwise provided and for the avoidance of doubt the provisions of
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these articles shall apply (o alternate directors as they do to directors on

terms mutatis mutandis therelo.

DIRECTORS® APPOINTMENT

The directors may appoint one or more of their number to the office of
managing director or to any other executive office under the Company and,
subject to the provisions of the Act, any such appointment may be: made for
such term at such remuneration and on such other conditions as the directors
think fit.

DIRECTORS’ INTERESTS

Subject to the provisions of the Act, and provided that he has disclosed to the
directors the natuse 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 interested;

) may hold any other office with the Company (except that of auditor)
and may be a director or other officer of, or employed by, or a
party to any transaction or arrangement with, or otherwise interested
in, any body corporate promoled by the Company or in which the
Company is otherwise interested; and

©) shall not, by reason of his office, unless otherwise requested by the
Parent Company, be accountable to the Company for any benefit
which he derives from any such office or employment or from any
stich transaction 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

£y

ground of any such interest or benefit.
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For the purposes of article 90:-

(a) a general notice given to the directors that a director is (o be
regarded as having an interest of the nature and extent specified in
the notice in any transaction or arrangement in which a specified

person or class of person js interested shall be deemed to be a

disclosure that the director has an intcrest in any such transaction of

the nature and extent so specified; and
®) an interest of which a director has no knowledge and of which it is

unreasonable to expect him to have knowledge shall not be treated

as an interest of his.

Notwithstanding disclosure pursuant to article 90 and save as otherwise
provided by these articles, a director shall not vote at a meeting of the
directors on any resolution concerning a matter in which he has, directly or
indirectly, a material interest (other than an interest in shares, debentures or
other securities of, or otherwise in or through, the Company), unless his
interest arises only because the case falls within one or more of the following
sub-paragraphs:-

(@) the resolution relates to the giving to him of a guarantee, security,
or indemnity in respect of money lent to, or an obligation incurred
by him for the benefit of, the Company or any of its subsidiary
underiakings;

) the resolution relates to the giving to a third party of a guarantee,
security, or indemnity in respect of any obligation of the Company
or any of its subsidiary undertakings for which the director has
assumed responsibility in whole or in part or whether alone or
jointly with others under a guarantee or indemnity or by the giving
of security;

{©) the resolution relates in any way to any of the matters referred to in

article 98 which does not accord to any director as such an;(

»

privilege or advantage not generally accorded to employeces to whom
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the arrangement relates;

(d) (otherwise than pursuant to paragraph (c) above) the resolution
relates to an arrangement for the benefit of the employees of the
Company or of any of its subsidiary undertakings including but
without being limited to an employees’ share scheme;

()] the resolution relates to a transaction or arrangement with any other
company in which he is interested, directly or indirectly, provided

that he is not the holder of or beneficially interested in one per cent

e eua gy
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or more of the equity share capital of that company (or of any other

ol
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company through which his interest is derived) and not entitled to
exercise one per cent or more of the voting rights available to the
members of the relevant company (and for the purpose of
calculating the said percentage there shall be disregarded any shares
held by the director as a bare or custodian trustee and in which he
has no beneficial interest, and any shares comprised in any
authorised unit trust scheme in which the director is interested only
as a unit holder);

n the resolution relales to the purchase or maintenance for any

director or directors of insurance against any liability.

93. For the purposes of article 92, an interest of any person who is for any
purposes of the Act (excluding any statutory modification thereof not in force
when these articles became binding on the Company) connected with the
director shall be taken to be the interest of that director and, in relation to an
alternate director, an interest of his appointor shall be treated as an interest
of the alternate director and in this context it is the duty of the appointor to
ensure that his alternate is properly and fully aware of the nature and extent
of any relevant material interest of such appointor without prejudice to any

interest which the alternate director has otherwise.

-

04. Where proposals are under consideration concerming the appointment
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(including the fixing or varying of terims of appointment) of two or more
directors to offices or employments within the Company or any hody
corporate in which the Company is interested, the proposals may be divided
and considered in relation to each director separately and (provided he is not
by virtue of paragraph (¢) of article 92, or otherwise under that article, or
for any other reason, precluded from voting) each of the directors concerned
shall be entitled to vote and be counted in the quorum in respect of each

resolution except that concerning his own appointment.

A director shall not be counted in the quorum present at a meeting in relation

to a resolution on which he is not entitled to vote,

The Company may by ordinary resolution suspend or relax to any extent,
cither generally or in respect of any particular matter, any provision of these
articles prohibiting a director from voting at a meelting of the directors or of

a commirttee of the directors,

If a question arises at a meeting of the directors as to the right of a director
to vote, the question may, before conclusion of the meeting, be referred to
the chairman of the meeting (or, if the director concerned is the chairman) to
the other directors of the meeting), and his ruling in relation to any director
other than himself (or, as the case may be, the ruling of the majority of the

other directors in relation to the chairman) shall be final and conclusive,

DIRECTORS’ GRATUITIES AND PENSIONS

The directors may exercise all the powers of the Cempany to establish,
maintain or procure the establishment and maintenance of any

non-contributory or contributory pension or superannuation funds by ;

insurance or otherwise for the benefit of and may give or procure the giving




99.

100.

101.

102.

- 28 -

of pensions, allowances, gratuities or bonuses by insurance or othzrwise to
any persons who are or were at any time in the employment or service of the
Company from time to time and who are or were at any time directors or
officers of the Company including a spouse and former spouse, families and
dependants of any such persons. Any director shall be: entitled to participate
in and retain for his own benefit any such pension, allowance, gratuity or
bonus. The directors may also establish and maintain or procure the
establishment and maintenance of any life assurance and/or ill health
insurance for the general benefit of employees and/or directors of the
Company on such terms as the directors may in their absolute discretion

decide,

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these articles, the directors may regulate their

proceedings as they think fit.

A director may, and the secretary at the request of a director shall, call a
mecting of the direciors.Subject to article 101, it shall not be necessary to
give notice of a meeting to a director who is absent from the United

Kingdom.

If a director notifies the Company in writing of an address in the United
Kingdom which notice of meetings of the directors is to be given to him
when he is absent from the United Kingdom, he shall, if so absent, be
cntitled to have notice given to him at that address, but the Company shall
not be obliged by virtue of this paragraph to give any director a longer
pericd of notice than he would have been entitled to had he been present in
the United Kingdom at that address.

Questions arising at a meeting shall be decided by a majority of votes.In th'e




case of an equality of voirs, the chairman shall have a second or casting
vote. A director who is also an alternate director shall be entitied in the
absence of his appointor (o a separate vote on behalf of hiz zuuointor in
addition to his own vote; and an alternate director whe is appomited by two
or more directors shall be entitled to a separate vole on behalf of each of his

appointors in the appointor’s absence,

103. No business shall be transacted at any meeting of the directors unless a
quorum is present. The quorum may be fixed by the directors and unless so
fixed at any other number shall be two. An alternate director who is not
himself a director shall, if his appointor is not present, be counted in the

quorum.One alternate director representing two directors shall not constitute

a quorum.

104. The continuing directars or a sele continuing direcior may act
notwithstanding any vacancies in their sumber, but, if the number of
directors is fess than the number fixed as the quorum, the continuing
directors or director may act only for the purpose of calling a general

meeting.

105. The directors may elect from their number, and remove, a chairman or
deputy chairman of the board of directors. The chairman or in his absence
the deputy chairman (if any) shall preside at all meetings of directors, but if
there is no chairman or deputy chairman, or if at the mecting neither the
chairman nor the deputy chairman (if any) iy present within five minuies
after the time appointed for hoiding the meeting or if neither of them is
willing to act as chairman of the meeting, the directors present shall elect one

of their number {o be chairman of the meeting,

106. All acts done by a meeting of directors, or of a committee of directc;rs, or by

a person acting as a director shall, notwithstanding that it may afterwards be
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discovered that there was a defect in the appointment of any disector or that
any of them were disqualified from holding office, or had vacated office, or
were not entitled to vote, be as valid as if every such person had been duly

appoinied and was qualified and had continued to be a directer and had been

entitled to vote.

A resolution in writing signed or approved by letter, telefacsimile or telex by
all the directors for the time being in the United !&ingdom or (as thz ¢

may be) all members of a committee for the time being in the United
Kingdom shall, if the number of directors s¢ signing or approving would
constitute a quorum for a meeting of the directors or (as the case may be) of
a committee of the directors at that time, be as valid and effectual as if it had
been passed at a meeting of directors or (as the case may be) of that
committee, duly convened and held and may consist of several documents in
the like form each signed or approved by one or more directors; but a
resolution signied or approved as aforesaid by an altemate director need not
also be signed or approved by his app?in‘igr and, if it is signed or approved
by a director who has appointed an allc%ifnatc director, it need not be signed

or approved by the alternate director in that capacity,

Meetings of directors or of a committee, of the directors may, if the directors
so agree, be held by conference telephotie communication or televisual or
audio communications media and such meét.‘ings shall, subject to nbﬁcé
thereof having been given in acgordaqcf.z‘ with these articles, be as effective as
if the directors had met in persdln, b-rovided always that the number of
directors participating in such communication is not less than the quorum
stipulated by these articles. A resolution made by the majority of the said

directors in pursuance of this article shall be valid as it would have been if

made by them at a meeting and du!y‘ convened and held in person.
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The directors shall cause minutes to be made in bocks kept for the purpose:-

(@) of all appointments of officers; and

® of all proceedings at meetings of the Company, of the holders of
any class of shares in the Company, and of the directors, and of
committees of directors, including the names of the directors present

at each such meeting.

SECRETARY

The secretary shall be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think fit. If thought fit
two or more persons may be appointed as joint secretaries, The directors
may also appoint from time to time on such terms as they may think fit one
or more deputy secretaries or assistant secretarics. Any secretary, joint
secretary, deputy secretary or éssistant secrelary so appointed may at any
time be removed frorﬁ office by the directors, but without prejudice to any
claim for damages for breach of any contract of service between him and the

Company.

A provision of the Act or these articles requiring or authorising a thing to be
dore by or lo a director and the secretary shall not be satisha:! by its being
done by or to the same person acting both as director znd as, or in place of,

the sccretary.,

THE SEAL
The seal shall only be used by the authority of a resolution of the directors or
of a committee of the directors. The directors may determine whether any
instrument to which the seal is affixed shall be signed and, if it is to be
signed, who shali sign it and unless otherwise so determined hy the

directors:-
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(2) share certificates and, subject to the provisions of any instrument
constituting the same, certificates issued under the seal in respect of
any debentures or other securities, need not be signed and any
signaturs may be applied to any such certificale by any mechanicai
or other means or may be printed on it; and

®) every other instrument to which the seal is affixed shall be signed

by one director and by the secretary or another director.

Provided always that the Company need not have a seal, and whether it does
or not, the directors may exercise all powers of the Company to execute,
under the signature of any two of them or any one of them and the secretary,

and deliver any documents so as to have the same effect as a deed.

Subject to the provisions ot the Act the Company may have an official seal

for use in any place abroad.
DIVIDENDS

Subject to the provisions of the Act, the Company may at the written request
of the Parent Company declare dividends in accordance with the respective
rights of the members, but no dividend shall exceed the amousit

recommended by the directors.

Subject to the provisions of the Act, the directors may at the written request

of the Parent Company pay interim dividends if it appears to them that they
‘are justified by the profits of the Company available for distribution. 1If the
share capital is divided into different classes, the directors may pay interim
dividends on shares which confer deferred or non-preferred rights with

regard to dividend, as well as on shares which confer preferential rights with

regard to dividend but no interim dividend shall be paid on shares carrying
deferred or non-prefesred rights if, 2t the time of payment, any prefé'rential

dividend is in arrear, The directors may also pay at intervals settled by tht';m
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any dividend payable at a fixed rate if it appears to them that the profits
available for distribution justify the payment. If the directors act in good
faith they shall not incur any liability to the holders of shares conferring
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.

Except as otherwise provided by these articles or the rights attached to
shares, ail dividends shall be declared an+! paid according to the amounts
paid up on the shares on which the dividend is paid.If any share is issued on
terms providing that it shall rank for dividend as from a particular date, it
shall rank for dividend accordingly. In any other case, dividends shall be
apportioned and paid proportionately to the amounts paid up on the shares
during any poriion or portions of the period in respect of which the dividend

is paid.

A general meeting declaring a dividend may, upon the recommendation of
the directors, direct that it shall be satisfied wholly «. 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 (or ignore fractions) and fix the value for distribution of
any assets and may determine that cash shall be pair to any member upon the
footing of the value so fixed in order to adjust the rights of members and

may vest any asscts in trustees,

Any dividend or other money payable in respect of a share may be paid by
cheque or warrant sent by post to the registered address of the person entitled
or, if two or more persons are the holders of the share, to the registered
address of that one of those persons who is first named in the register of
members or to such person and to such address as the person or persons
entitled may in writing direct. Every cheque or warrant shall be made

payable to the order of the person or persons entitled or to such other persc;n
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as the person or persons entitled may in writing direct and payment of the

cheque or warrant shall be a good discharge to the Company. Any joint

holder may give receipts for any dividend or other money payable in respect

of the share.

No dividend or other money payable in respect of a share shall bear interest

against the Company unless otherwise provided by the rights attached (o the

share,

Any dividend which has remained unclaimed for twelve years from the date

when it became due for payment shall, if the directors so resolve, be

forfeited and cease to remain owing by the Company.

CAPITALIZATION OF PROFITS

The directors may with the authority of the Parant Company:-

@

®)

subject as hereinafier 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
sura standing to the credit of the Company’s share premium account
or capital redemption reserve;

appropriate the sum resolved to be capitalised to the members in
proponiisn to the nominal amounts of the shares (whether or not
fully paid) held by them respectively which would entitle them to
participate in a distribution of that sum if the shares were fully paid
and the sum were then distributed by way of dividend and apply
such sum on their behalf either in or towards paying up the
amounts, if any, for the time being unpaid on any shares held by
them respectively, or in paying up in full unissu=4 soares, m.-'

debentures of the Company of a nominal amount equal to that sum,
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and allot the shares or debentures credited as fully paid 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 fo members credited as
fully paid;

© resolve that any shares so allotted to any member in respect of a
holding by him of any partly paid shares shall so long as such
shares remain partly paid rank for dividend only to the extent that
the latter shares rank for dividend;

{d) make such provision by the issue of fractional certificates (or by !
ignoring fractions) or by payment in cash or otherwise a3 they
determine in the case of shares or debentures becoming distributable
in fractions;

(e authorise any person to enter on behalf of all the members
concerned into an agreement with the Company providing either (i)
for the allotment to them respectively, credited as fully paid, of any
further shares to which they are entitled upon such capitalization, or
(ii) the payment up by the Company on behalf of such members by
the application thereto of their respective proportion resolved to be
capitalised) of the amounts or any part of the amounts remaining
unprid en their existing shares, any agreement made under such
authority being binding on all such members; and

)] generaily to do all acts and things required to give effect to such

resolution as aforesaid.

Where, pursuant to an employee share scheme (within the meaning of
Section 743 of the Act) the Company has granted options to subscribe for or

require ordinary shares on terms which provide (inter alia) for adjusfmcnts to

the price payable on the exercise of such options or te the number of shares
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to be allotted upon such exercise in the event of any increase or reduction in
or other reorganisation of the Company’s issued share capital and an
otherwise appropriate adjustment would result in the price for any share
being less than its nominal value, then, subiject to the provisions of the Act,
the directors may, on the exercise of any of the options concerned and
payment of the price which would have appiied and such adjustment being
made, capitalise any profits or reserves (including share premium account
and capital redemption reserve) to the extent necessary to pay up the unpaid
balance of the nominal value of the shares which fall to be aliotted on the
exercise of such options and to apply such amount in paying up such balance

andt to allot shares fully paid accordingly.

RECORD DATES

Notwithstanding any other provision of these articles, but without prejudice

to the rights aitached to any shares, the Company or the directors may fix a
date as the record date by reference to which a dividend will be declared or
paid or a distribution, allotment or issue made, and that date may be before,
on or after the date on which the dividend, distribution, allotment or issue is

declared, paid or made.

ACCOUNTS

The directors shall cause to be kept accounting records sufficient to give a
true and fair view of the staie of the Company’s affairs and to share and

explain jts transactions in accordance with the provisions of the Act.

No member (other than a director) shall have any right of inspecting any
accounting record or other document of the Company unless he is authorised

to do so by statute, by order of court, by the directors or by the Part;ht

*a

Company. The directors shall procure that the accounting records of ¢
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Company are kept at such place or places as she Parent Company shail

direct,
NOTICES

Any notice to be given to or by any yrson pursuant to the articles shall be in
writing except that a notice calling a isiceting of the directors need not be in

writing,

The Company may give any notice to a member ejther personally or by
sending it by post in a prepaid envelope addressed to the member at his
registered address or by kaviag it at that address. Notice may also be given
by telefacsimile or telex adiressed o the member at his registered 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 of members in respect of the
joint holding and notices so given shall be sufficient notice (o ali the joint
holders.A member whose registered address is not within the United
Kingdom and wi 2 gives to the Company an address within the United
Kingdom at which notices may be given 1o him shall be entitled to have
notices given to him at that addréss, but otherwise no such member shall be

entitled to receive any notice from the Company,

4 member present, either in person or by representative 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.

Every person who becames eatitled to a share shail be bound by any notice
in respect of that share which, before his name is entered in the register of

members, has been given (o the person from whom he derives his titfe,
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A notice sent by post shall be deemed to have been given on the day
following that on which the envelope containing the notice was posted unless
it was sent by second class post or there is only one class of post in which
case it shall be deemed to have been given the day next but one after it was
posted. Proof that the envelope was properly addressed, prepaid and posted
shall be conclusive evidence that the notice was given. A notice sent by
teleiacsimile or telex is deemed to have been given:-

(a) in the casc of telefacsimile, on production of a transmission report
by the machine from which the telefacsimile was sent which
indicates that the telefacsimile was sent in its entirety to the
telefacsimile number of the recipient;

(b) in the case of telex, on receipt by the Company of the answerback
code of the addressee after transmission of the telex,

and proof of the same shall be conclusive evidence that notice was given.

WINDING UP

If the Company is wound up, the liquidator niay, with the sanction of the
Parent Company and any other sanction required by law, divide among the
members in specie the whole or any part of the assets of the Cempany and
may, for that purpose, value any assels and determine how the division shall
be carried out as between the members or different classes of members. The
liquidator 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 may
with the like sanction determine, but no member shall be compelied o accept

any assets upon which there is a liability,
INDEMNITY

Subject to the provisions of the Act, but without affecting any indem;xity to

which such persons may otherwise be entitled:-
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every director or other officer or auditor of the Company shall be
indemnified out of the assets of the Company against any liability,
loss or expenditure incurred by him in defending any proceedings,
whether civil or criminal, which relate to anything done or omitted
to be done or alleged to have been done or omitted to be done by
him as an officer or auditor of the company and in which judgment
is given in his favour or in which he is acquitted (or the proceedings
are otherwise disposed of without any finding or admission of any
breach of duty cr breach of trust on his part), or incurred in
connection with any application in which relief is granted to him by
the court from liability in respect of any such action or omission;
and

the directors may purchase and maintain insurance at the expense of
the Company for the benefit of any director or other officer or
auditor of the Company against any liability which may attach to
him or Joss or expenditure which he may incur in relation to
anything done or omitted to be done or alleged to have been done or

omitted to be done as a direclor, officer or auditor,
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NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICE RECORD :
\ ;

Companies House regrets that thq microfiche record for ihis company contain some
documents which are illegible. o

\

The poor quality has been noted, but unfortuneitely slbps taken to improve thern were
unsuccessful. - o e,

Companies House would like to apologies for any inconvenience this may cause.
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