THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES /
NEW SUBSTITUTED
ARTICLES OF ASSOCIATION )-qo 767 L
OF
PEACOCK'S STORES LIMITED

(Adopted by Special Resolution passed on 20th June 1993)
PRELIMINARY

In these articles “Table A" means Table A in the Schedule
to the Companies (Tables A to F) Requlations 1985, as
amended prior to the adoption of these articles.

The requlations contained in Table A will apply to the
Company sxcept in so far as they are excluded or varied
in these articles.

The following regulavions of Table A will not apply to
the Company: 3, S, 12, 14, 16, 23 to 25, 32, 34 to 55,
57, 60 to 62, 64 to 82, B¢ t. 98, 110 to 112 and 115. In
addicion to the remaining regulations of Table A as
varied in these articles the following will be the
articles of association of the Company.

INTERPRETATION

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

"Acts" the Companies Acts 1985 and 1989 and
any ra-enactment or amgndments
thereco;

"Adjusved Profics" in relation to any financial period,
a sum equal to the conscolidated
profit (or, as the case may be,
logs) of the Company and its
subgidiaries for that financial
period as disclosed in the audited
consolidated profit and loss account
of the Company and its subsidiaries
for such financial period after
taking account of all interest

w“%ﬁmmg payments made or received and:

$
© PR3 (a) before any provision or
19,p11gg5 reserve shall have been made

for or in respect of:

Howse”




' oo (i) any extraordinary

o items which reduce th
said profit or
consolidated profit inf
the financlal year inys
question

(ii) corporation tax (or
any other tax levied
upon or measured by
reference to the
profits or gains} on
the profits earned and
gains realised by the
Company and its
subsidiaries in the
financial year in
question

(iii) the payment of any
dividend oxr othexr
distribution on or in
respect of the Company
or of any of its
subsidiaries or the
transfer of any suna to
Reserves

(b) before any credit shall have
been taken for any
extraordinary items which
increase the said profit or
consolidated profit in the
financial year in question;

{c) after taking account of
minority interests; and

(d) after making such other
adjustments as may be
required {in the event of any
changes in accounting bases
or principles or in Standard
Accounting Pxactice adopted
by the Company in the
praparation of such profit
and loss accounts) to ensure
that save as otherwise
exprassly agreed between the
Company and its auditors with
the consent in writing of the
holdexrs of not leas than
three fourths of the "A"
Ordinary Sharas such
consolidataed prefit is for
the purpose calculated in a
manner consistent in all
respects with the accounting
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“Boaxd"
‘the Chairman"
"Deferraed

Shareholders”

“‘Defarred
Shares"

"£inancial year"
and “financial
period”

“Pounders"”

“the Group"

“Institutional
Investor®
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| "Exacutive Dlrector”

principles and bases used i .]
the preparation of previous

consolidated profit and losg§ ~
accounts; 7

the board of directors of the
Company from time to time;

the Chairman of the Board from time
to time;

the holders for the time being of the
Deferred Shares;

the Deferred Shares of 1 penny each
in the capital of the Company;

a director of the Company who is a
full time employee of the Company or
of one of its subsidiaries;

an accounting reference period of
the Company and its subsidiaries (if
any) ;

Robert Frank Peacock and Hugh Child,
being holders of shares at the date
of adoption of these articles and

»Founder" shall mean either of them;

the Company and any company which is
a subsidiaxy of the Company, a
holding company (as defined in
saction 736 of the Act) of the
Company or a subsidiary of such
holding company;

any pension fund, common investment
schama, unit trust scheme
(authorised or unauthorised) or
othar collactive investment scheme
{as defined in the Financial
Services Act 19B8B6), investment
trust, ventura capital fund,
open-endaed investment company,
mutual fund, or life insurance
company and any other company,
partnership, fund, trust, scheme or
othar body, entity or organisation
whose business consists of investing
in the equity or loan capital of or
providing finance to other
companies, partnerships, entities or
orxganisations Provided that the
above shall not include any such
company, partnership, fund, trust,
schame or other body, entity ox
crganisation which is a direct




Py

has been formed directly or
indirectly by any such dirxect
competitor with the objective of
investment in the equity or loan
capital of the Company;

C, a competitor of the Company or is or ‘{M}
Wy

“Investors" Coutts & Co (Guernsey) Limited and
Eagle Star Life Assurance Company
Limited, and their respective
permitted assignees and "Investor”
shall mean any of them;

"1ssue Price” in the case of Ordinary Shares,
£73.94 per Ordinary Share; in the
cage of “A* Ordinary Shares, £73.94
per “A" Ordinary Shares; ir the case
of Deferred Shares, £0.0] per
Deferrad Share and in the case of
any other share the aggregate of the
amount paid up or credited as paid
up and any amounts credited to share
pramium account on any share;

“Listing" the inclusion of any part of the
ordinary share capital of the
Company in the Official List of The
London Stock Exchange or the grant
of permission to deal in the same on
any recognised investment exchange
(as that texm is used in the
Financial Services Act 1286) or in
or on any exchange oxr market
replacing the same;

“Liscing Date” the date of publication of listing
particulars (as defined in Section
144(2) of the Financial Services Act
1986) or of a prospectus (as that
term is used in the Act) or (when in
forca) Part V of the Financial
Services Act 1986) published in
connection with the admission to
dealings on a recognised investnent
exchange (as that term is used in
the Financial Services Act 1986)
which, in eithar case, are published
in connection with a Listing of
ordinary shares in the Company;

“Pha London Stock The International Stock Exchange of
Exchanga" the United Kingdom and Republic of
Ireland Limited;

“Membar” any holder for the time being of
Shares whose name is registered in
the Ragistexr of Members of the
Company;
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““A" Ordinary
Shareholdars”

"U“A" Ordinary
Shares"

"Ordinary Share
Capital*

“Ordinary
Shareholders”

“Oxdinary Shares”

“Rothschild"

“5ale”

“Sale Date"

“sharas"”

“Special Director

“subsidiarios®

the holders for the time being of
Ordinary Shares in the capital of
the Company;

the Convertible Cimulative
Participating Preferred "A" Ordinary
Shares of £1 each in the capital of
the Company:

the Ordinary Shares aid the "A"
Ordinary Shares;

the holders for the time being of
the Qrdinary Shares in the capital
of the Company;

the Ordinary Shares cf 99 pence each
in the capital of the Company;

Rothschild ventures Limited whose
registered office is at New Court,
St. Swithin’s Lane, London, EC4P 4DU

the acceptance of an offer or the
making of an agreement whereundex
any person firm or company is or
becomes unconditionally bound to
acquire in the case of an offer not
laos than 90%, and in the case of an
agreement, the wholae of the Ordinary
Share Capital of tha Company;

the date of a Sale;

the Ordinary Shares, the "A"
Ordinary Shares and the Deferred
Shares for the time being in the
capital of the Company;

tha director to be appointed
pursuant to paragraph 3.2(b)(1l);

the subsidiaries
time to timae (as
736 of tha Act);

of the Company from
defined in Section

Words importing the singular number alszo include the
plural numbex and vice veraa,

Words importing the masculine gender also include the

feminine gender.

References to pexsons shall include bodies corporate,
unincorporated associations and partnerships.

Words and aexpressions defined elsewhere in these Articles
shall bear the meaning thereby ascribed to them.




3.1

3.2
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the context otherwise requires, have the same weaning in

Words and expressions defined in the Act shall, unless ér
these Articles. A

e

Reference te any act or section or part of or schedule to
any act shall include any act or provisions amending or
replacing the same.

Reforences to a share being fully paid are to a share
being fully paid as to iis nominal value and any premium
payable on such sharo as a toxm of issue.

Whore it Lo providod in these Arxticles that any matter
shall be approved or decided upon by or be subject to the
approval, consent or agreament of the Investoxs in
accordance with this paragraph 2,2, then such appro™ - .,
censent or agreement may be given on behalf of all the
Investors by tho Lead Investor.

For the purposas of this paragraph 2.2, the expression
"Load Invostor® shall moans

{1} from the date of this Agresement until Rothschild
notifiaes, or investors holding a majority in
neminal value of the "A" Ordinary Shares notify
the Company Lo the contrary, Rothschild; and

{-1) thereaftor, such person as all the Iavestors may
by notice in writing notify to the Company and who
shall have roceived the prior approval of the
Feundexrs (such approval not to be unreasonably
withheld er delayed) ox, failing such approval or
failing the agreoment of all the Investors within
a reasonable periocd of time, the Investor
ragistarad as holding the grsatast number of “"A"
Orxdinary Sharaes (the Largest Investor}. In the
cas@ of more than ona Investor being the Larjest
Invastor, the Lead Invester shall be such Lazjest
Investor as may be agresd batween them or, failing
such agroement, as the Board shall nominate atter
fiva working days of the Largost Investors being
requested by the Board to so agree and nominate
and their failure so to do within such five
working days.

SHARE .CAPITAL

The authorisod share capital of the Company at the date
of adoption of thass axticles is £2,527,049 divided into
2,500,000 Deferrad Shares of 1 penny each ("the Deferred
Sharas*), 27,049 Convertible Cumulative Participating
Preferrod “A" Ordinaxy Shares of £1 each ("the "A"
Ordinary Shares*), and 2,500,000 Oxdinary Shares of 99
pance each.

The rights attaching to the Ordinary Shares, "A" Ordinary
Shares and Deferred Shares are as follows:




{13 To the extent that payment the.eof out of
profits would be lawiul the holders of the
“A" Ordinary Sharss shall be entitled prior
to the conversion thereof to receive, in
prioriuy to the hulders of any other class
of share, and the Ccmpany shall pay at the
rates and for the peciods set out below a
fixed cumulative preferential dividend
("the Preference Dividend“) at the rate of
5 per centwn per annum of the Issue Price
of s:ach share (exclusive of the associated
tax credit) in rsspect of each "A" Ordinary
Share for the period from the date of issue
of the "A* Ordinary Shares until Jlst
Decaembex 1995 and at the rate of 8§ per
centum pexr annum of the Issue Price of such
shara (exclusive of the associated tax
cradit) in respsct of each "“A" Ordinary
Share thereafter.

” C {A) Djvidénds \m

{2} Tha Prefsrence Dividend in respect of each
such share shall accrue on a daily basis
and shall bs paid by two equal instalments
{exclusive as aforesaid) on 3lst December
{in respact of the six calendar months
ending on thac date) and 30th June (in
respect of the six calendar months ending
on that dats) in each year, the first such
paymant bteing made on 31st December 1933
and calculated in respect of the period
from tho date of issue of the "A" Ordinary
share until 3lst Decembar 1993.

{3) Tha Praferance Dividend shall, ipso facto
and without any resolution of the Board or
the Company in general meeting (and
notwithstanding any regulation in Table A
or regulation of these articles) become a
debt due from and immediately payable by
the Company on @ach 3lst December and 30th
Juns to tha "A" Oxdinary Shareholders.

{4) In tha event that by reason of any
principle of law or otherwise the Company
is unable to pay in full on any such 31st
Dacembar or 30th June (each of which dates
{5 in this paragraph referred to as a
"Prefarance Dividend Dare") any instalment
of the Preferance Pividend and all arrears
thermof to any of the holdexrs of the "A"
Ordinnry Shares which would otherwise be
required to be paid pursuant to this
Article 3.2(A) on that Preference Dividend
Date to any of the holders of the "A"
Ordinary Shares (referred to in this
paragraph as "the Relevant Preference
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P " nividend") then the following provisions
N shall apply:

(a) On the Preference Dividend Date chs”}
company shall pay to such holders on
account of the Relevant Preference
pividend the maximum sum (if any)
which can then consistently with any
such principle of law be properly
paid by the Company such payment to
be divided amongst the holders pro
rata in proportion to their
entitlement to the total of the
dividends payable on the "A"
Ordinary Shares on the due date;

{b) 0a evary snccaeeding dividend date
the Company tc™all pay to such
. holders pro r .t2 in proportion to
: their entitlement on account of the
balance of tha Relevant Preference
Dividend and arrea-; hereon for the
time being remaini. + utstanding,
and until the . alevant Preference
pividend shall av bheen paid in
full, the maximum am (Lf any) which
on each such succeeding Preference
Dividend Date raspectively can,
consistently with asny such principle
of low, be properly paid by the
company;

(e) avery sum which shall become payable
by ths Company on any Preference
Dividend Date in accordance with the
foragoing pxovisions of this
paragraph shall ipso facto and
without any resolution »f the
Diractors ox of the Company in
general mesting (and notwithstanding
anyching contained in Regqulations
102 to 108 (inclusive) of Table A)
become a dabt dug from and
immediately payable by the Company
to the holders of the "A" Ordinary
Sharaes.

(5) In the avent that:

(a) 6.7% of the Adjuv-ted Profits of the
company for the financial year
ending 31lst December 1996;

(b) 8% of tho Adjusted Profits of the
Company for the financiul year
ending 3lst December 1397; or
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]
‘ , T () 9% of the Adjusted Profits of the Il
Company for any financial year J
ending on or after 3lst December 133 %‘

gxceeds the amount of the Preference
Dividend payable or paid in respect of that
financial year then to the exteut that
payment thereof out of profits would be
lawful, the holders of the "A" Ordinary
Shares shall be entitled prior to the
conversion therecf to receive and the
Company shall pay after payment of all
Preference Dividends (including all arrears
and accruals thereof whether earned or
declared or not) but otherwise in priority
to the holders of any other class of share
a cumulative cash participating dividend
(“the Participating Dividend") in respect
of the financial vear of the Company ended
3115t December 1996 and each subseqguent
financial year of the Company in respect of
which the Participating Dividend is payable
in the manner provided and in an amount
calculated in accordance with paragraph
3.2(A)(6) below,

{6) The amount {(exclusive of associated tax
credit) of the Participating Dividend
payable on each "A" Ordinarxy Share shall be
paid each year within fourteen days aftexr
the annual general meeting at which the
accounts of the Company for the relevant
financial year are adopted, the first such
dividend to be paid in respect of the
financial year of the Company ending on the
11st Dscember 1996, and shall be an amount
aqual to:

(a) 6.7V of the Adjusted Profits of the
Company for the financial year
ending 31st Decemker 1996;

(b) 8% of the Adjusted Profits of the
Company for the financial year
ending 3lst December 1997; and

(¢) 9% of the Adjusted Profits of the
Company for each financial yeax
ending on or after 3lst December 1998

lass (in each case) the aggregate amount of
the Preference Dividends payable or paid in
respect of the relevant financial year,
dividaed by the number of "A" Oxdinary
Sharas in issue,

(1) The Participating Dividend shall,
notwithstanding any other provision of

4174c -9 w
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(8)

these Articles and in particular ‘i
notwithstanding that there has not been a
recommendation of Directors or resolution

of the Company in General Meeting and N
notwithstanding any Regulation in Table A ”
or paragraph 22.1 of these articles be paid
immediately on the due date and if not then
paid shall bs a debt due by the Company.

In the event that by reason cf any
principle of law the Company is unable to
pay in full within 14 days after the
relevant annual general meeting (which date
is in this paragraph referred to as a
"Participating Dividend Date") any
Participating Dividend due to the holders
of the "A" Ordinary Shares which would
otherwise be required to be paid pursuant
to this Article 3.2(A) on that
Participating Dividend Date to any of ti.
helders of the “A" Ordinary Shares (in this
paragraph any such dividend being
hexeinafter called the "Relevant
Participating Dividend") then the following
provisions shall apply:

{a) On the Participating Dividend Date
the Company shall (provided that on
such date the Preference Dividend
and all arrears and accruals thereof
up to and including the previous
Jlat Dacember or, if later, 30th
June shall have been paid to the
holders of the "A" Ordinary Shares)
pay to the holdexs of the "A"
Ordinary Shares pro rata in
proportion to their total
entitlament to the dividends payable
on the "A" Ordinary Shares on the
due date on account of the Relevant
Participating Dividend the maximum
sum (if any) which can then
consistantly with any such principle
of law be properly paid by the
Company;

(b) On every succeeding Participating
Dividend Date the Company shall
(provided that on such date the
Preference Dividend and all arrears
and accruals thereof up to and
including the previous 31st December
or, if later, 30th June shall have
been paid to the holder of the "A“
Ordinaxy Shares) pay to the holders
of the "A" Ordinary Shares pro rata
in proportion to their entitlement
on account of the balance of the

- 10 -
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(9)

{€)

(4)
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the time being remaining
outstanding, and until the Relevant
participating Dividend shall be pai
in full, the maximum sum (if any)
which on each such succeeding
Participating Dividend Date
respectively can, consistently with
any such principle of law, be
properly paid by the Company;

Relevant Participating Dividend for %
d”,

Subject only as aforesaid every sum
which shall become payable by the
Company on any Participating
Dividend Date in accordance with the
foregoing provisions of this
paragraph shall on that date ipso
facto and without any resolution of
tha Directors or of the Company in
general mesting (and notwithstanding
anything contained in Regulations
102 to 108 (inclusive of Table A)
become a debt due from and
immediately payable by the Company
to the holders of the "A" Ordinary
Shares.

Subject as mentioned in

paragraph 3.2(A)(9)(ii) below
following the payment of the
Preference Dividend and the
particlpating Dividend (if any) in
respect of the "A" Ordinary Shares
(including all arrears and accruals
theraof whether earned or declared
or not) to the extent that payment
thareof out of profits would be
lawful and provided the Directors so
resolve and subject where applicable
to the consant of the holders of "A"
Ordinary Shares pursuant to
paragraph 3.2(E)}(1)(])

{a) the holdexrs of the Ordinary
Shares shall be entitled in
respect of the financial year
of the Company ended 3lst
December 1996 and each
subseguent financial year of
the Company to a dividend on
@ach Ordinary Share of an
amount squal to the amount of
Participating Dividend paid
in respect of each "A"
Ordinary Share in respect of
such financial year
(exclusive of any payments of
arrears or accruals paid
thereon); and
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Ordinary Shares and "A"
Ordinary Shares shall rank
pari passu in all respects ip
relation to any further
dividend declared made ox
paid by the Company.

(b} thereafter the holders of {i]

(ii) Notwithstanding the provisions of
Article 3.2(A){9)(i) above and in
any event following the payment of
the Preference Dividend and the
Participating Pividend (if any) in
respect of the ‘A’ Ordinary Shares
(including all arrears and accruals
thereof whether earned or declared
or not) to the extent that payment
thaereof out of profits would be
lawful and to the extent that the
Board so resclves the holders of the
Ordinary Shares for the time being
shall be entitled to receive in
respect of the Ordinary Shares, and
the Company shall pay a dividend not
axceeding £35,000 in aggregate in
raspect of the financial year ending
31st December 1993, €£B80,000 in
aggregate in respect of the
¢inancial year ending 3lst December
1994, £90,000 in aggregate in
raspect of the financial year ending
31st December 1995, and £100,000 in
aggraegate in respect of any
financial vear ending on or after
Jist Docember 1936.

(10) Tha Deferred Shares shall not entitle the
holders to recaive and the Company shall
not in respect of them pay any dividend or
othar distribution of profits.

(B) capital

(1) Each holder of the Deferred Shares shall be
entitled after payment to the holdexs of
“A" Ordinary Shares of all arrears and
accruals of tha Preference Dividend and the
pParticipating Dividend whether earned or
declarad or not calculated up to and
including {as the case may be) the date of
the order of the Court for such winding up
or (in the case of any other return of
capital) the date on which the
distribution, transfer ox’other payment in
respect ot such return of capital is made
but in pricrity to the holders of any other
¢lass of share to receive out of the assets
of the Company available for distribution
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(2)

(3)

(4)

(5)

Company or other return of capital by the
Company, an amount in respect of each
peferred Share held egual to the Relevant
Maximum (as defined in paragraph (B)(5)
below).

amongst the members, in a winding up of the@

Subject to paragraph 3.2(B)(l) above, on a
winding up or other return of capital each
holder of "A"* Ordinary Shares will be
entitled to receive an amount equal to the
Issue Price thercof,

Subject to paragraphs 3.2(B)(1) and (2)
above on any surplus arising on such a
winding up or other return of capital each
holder of Ordinary Shares will be entitled
to receive an amount equal to the Issue
Price thereof.

Subject to paragraphs 3.2(B)(1), (2) and

(3) above any surplus arising on such a
winding up or other return of capital shall
be paid to the holders of the Ordinary
Shares and the '"A" Ordinary Shares pro rata
according to their respective shareholdings.

For the purposes of paragraph (B)(l) above,
the "Relevant Maximum” shall mean the sum
of £4.00 until Jlst December 1988
inereasing by 5% per annum compounded
annually on lst January of each year
commancing lst January 1989,

Genversion

(1)

{2)

(3)

All the "A" Ordinary Shares shall
automatically be converted on but
immediately prior to a Sale or Listing into
Ordinary Shares at the rate of one Ordinary
Sharae for @ach "A" Ordinary Share.

Within 28 days after the date fixed for
conversion (“the Conversion Date") the
Company shall send share certificates to
the persons antitled in respect of the said
Ordinary Shares arising upon conversion
whereupon the certificates for the "A"
Ordinary Shares shall be deemed to be
cancaellud and of no further effect or value
and the Company shall recoxd the conversion
appropriately in the Registexr of Members.

The Preferenca Dividend and Participating
Dividend (if any) payable on each "A"
Ordinary Sharxe so converted shall accrue up
to and including such Conversion Date on a
day to day basis and shall be calculated by
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i
taking such sum an is equal to the
proportion of the Preference pividend and i .
Participating Dividend (as the case may be)y¥
which would have been paid for the o !
financial year in which the Conversion Date
falls which the number of days elapsed in
the period from in the case of the
Preference Dividend 31st December or, 1f
later 30th June and in the case of the
Participating Dividends 31st December to
the Conversion Date bears in relation to,
in the case of the Preference Dividend, 182
and, in the case of the Participating
Dividend, 365 and shall be paid to the “A”
Ordinary Shareholders whose "A" Ordinary
Shares shall have been so converted on the
date when the Preference Dividend or the
participating Dividend (as the case may be)
would (but for such conversion) have become
payable under paragraph 3.2(A).

(4) The Ordinary Shares into which such "A"
Ordinary Shares <hall convert shall entitle
the holder or hoiders thereof to all
dividends and other distributions declared
made or paid in respect of the Ordinary
Shares of the Company by reference to a
racord date on or after the Conversion Date.

(5) The holders of the Ordinary Shares, the
"A" Oxdinary Shares and the Directors shall
take all steps necessary to enable such
conversion to take place and to effect the
same including the convening of meetings of
the Directoxrs and of the members and voting
at all such meetings so as to effect such
convarsion.

(6) (a) If prior to the Conversion Date the
Company shall make any
capitalisation issue, the number of
Ordinary Shares resulting from any
subsequant conversion shall be
increased pro rata to take account
of such capitalisation issue by a
further capitalisation issue to the
holders of Ordinary Shares arising
on conversion of the "A" Ordinary
Shares which shall take place as
soon as reasonably practicable
following the conversion. &ny
resolution proposad at a general
meeting of the Company for the
purpose of sanctioning a
capitalisation issue shall, so far
as the Acts permit, also sanction
the further capitalisation issue
raquired pursuant to this
sub-paragraph.
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(D) Appointment of Special Director

{1)

(2)

(3)

4174c
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Company shall sub-~divide or
consolidate the Ordinary Shares the !
number and class of shares into +
which the "A" Ordinary Shares may be
converted hereunder shall be

adjusted in due proportion.

{b) If prior to conversion hereunder the£§

For so long as any conversion rights
granted by this Article 3.2(C) in respect
of the "A* Ordinary Shares remain
exercisable, the Company shall send to the
holders of "A" QOrdinary Shares a copy of
every document sent to its Ordinary
shareholders at the same time as the same
is sent to the Ordinary Shareholders.

For so long as the aggregate number of the
issued "A" Ordinary Shares held by the
Investors shall represent not less than
7.125% of the aggregate number of the
issued Oxdinary and "A" Ordinary Shares in ‘
the capital of the Company Members holding .
a majority in nominal value of the "A" e
Ordinary Shares shall be entitled by notice S
in writing to appoint one non-axecutive .
Director ("the Special Directox") (such
appointea to be a person reasonably
acceptable to the Board) and by notice in
writing to remove any such Special Director
and (subjact to such approval) to nominate
in the manner aforesaid another person in .
his place. Any director appointed pursuant na
to this paragraph 3.2(D)(1) shall be e
entitled tc be appointad as a non-executive g
dixesctor of any subsidiary of the Company.

So long as tha entitlement referred to in PR
paragraph 3.2(D)(l) shall exist on any S
rasolution of the members of thae Company to
romova a Director appointed pursuant to
this Article 3.2(D), shares held by the "A" Co
Ordinary Shareholdexrs shall together carry O
one vote in excaess of seventy five percent ‘
of the votes exercisable at the general
meating at which such resolution is to he
proposad.

Any appointment or removal pursuant to

paxagraph 3.2(D)(1l) shall be in writing
served on the Company at its registered
office and signad by t e relevant
shareholders.
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" L (EY Class Consents ]
(1) Without prejudice to the restrictions )

4174c

contained in the Articles as to the
modification of the rights attached to
classes of shares, the following mattexs
shall be deemed to vary the rights
attaching to and accordingly the separate
consent or sanction of the holders of the
"A" Qrdinary Shares (given in accordance
with the provisions of paragraph 12.1)
shall be required:

(a)

(b)

{c)

(d)

to the creation allotment or issue
of any shares or securities by the
Ccompany or any of its subsidiaries
or to the grant of any right to
require the allotment or issue of
any such sharas or securities or the
giving to the Directors of any
authority in relation to the issue
or allotment thereof (other than the
creation allotment or issue of any
shares or sscurities on the date of
adoption of these Articles ox
approved by the Special Director or
pursuant to The Peacock’s Storxes
Limited Employee Share Option Scheme
or any other share option scheme(s)
of the Company approved by the
special Director provided that the
aggregate number of shares created,
allotted or issued pursuant to any
such schemes (including the
Peacock’s Stores Limited Employee
Share Option Scheme) shall not in
aggregate excaed 7,433 Oxdinary
Shaxes);

to tha disposal of any share capital
of any subsidiary oxr of the whole or
a substantial part of the Company'’s
or tha Group’s business assets or
undertaking;

to increase, reduce, xepay,
subdivide, consolidate or othexwise
vary the share capital of the
Company or any of its subsidiaries
or raduce the amount, if any,
standing to the credit of the share
premium account ox capital
raedemption reserve fund except as
expressly provided in these Articles;

to amend any provision of the
Memorandum ox Articles of
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e Association of the Company or to |
adopt new Articles of Association of;
the Company; .

(e) to give any guarantee or indemnity
which is material in relation to the
business of the Group as a whole
(except in the normal course of jits
business or for the benefit of or in
favour of a wholly-owned subsidiary);

(£Y to the appointment oxr removal of the
auditors of the Company or to any
change in the accounting reference
date of the Company or any
subsidiary;

{g) to any resolution to wind-up or
dissolve the Company or any of its
subsidiaries (other than for the
purposes of amalgamation or
reconstruction);

(h) to any resolution by the Company or
any of its subsidiaries to purchase
ox radeem any of its shaxes;

(L} to the merger or amalgamation of the
Company or any of its subgidiaries
with any other Company or to the
acquisition of the whole or part of
the assets or undertaking of any
other Company or business which is
substantial in relation to the
business of tha Group taken as a
whole;

{3 to declare make or pay any dividend
or othar distxibution to the holders
of the Ordinary Shares in excess of
£35,000 in aggregate in respect of
the financial year ending 31lst
Dacember 1993, £80,000 in aggregate
in respect of the financial yeax
ending 31st December 1894, £90,000
in respect of the financial year
ending 3lst Daecamber 1995 or
£100,000 in respect of any financial
year anding on or aftex 3lst
Daecember 1996.

(2) For tha purposes of paragraphs (E}(l)(c)
and (h) above, the consent or sanction of
the holder=z of the "A" Ordinary Shares
shall ba deemed to have been given in
accordance with the provisions of paragraph
12.1 for the puxrpose of the lawful
rapurchase by the Company out of
distributable profits of the Company of:
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(F)

4174c

“(a) 189,981 Deferred Shares during the

¥
!
B
six month pericd following the
holding of each annual general
meeting at which the audited

accounts for each of the four
financial years ending 3lst December
1996, 1997, 1998 and 1993
respectively are adopted by the
Company; and

(b} any of the Deferred Shares remaining
in issue at any time after the
helding of the annual general
meating at which the audited
accounts for the financial Yyeax
ending 31st December 2000 are
adopted by the Company.

Referxed Shores

(1)

As rogards variation of rights:

The rights attaching to the Deferred Shares
shall be deemed to be varied by the
reduction of the capital paid up thereon
but shall not be deemed to be varied:~

(a) by the creation or issue of shares
corrying the right to participate in
dividends or other distributions of
profit of the Company

(b) by the creation or issue of shares
carrying the right to vote at
genaxal or other maetings of the
Company

{c) by the creation or issue of shares
ranking in priority to both the
Ordinary Shares and the Deferred
shares in respect of capital

(e) by the creation or issue of shares
which are redeemable or liable to be
redeamad at the option of the
Company or the holders thereof

As ragards voting rights:

Thae Deferred Shares shall entitle the
holdars thareof to receive notice of and to
attend at all annual general meetings of
tha Company but they shall not entitle the
holders thereof to receive notice of any
othaxr general meating of the Company nor
shall they entitle the holders thexeof to
vote at any annual or other general meeting
of the Company.
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3.4

3.5

3.6

3.7

4174c

who, subject to the provisions of section 80 and section

89 (1) and 90 of the Act and any resolutions of the )
Company in general meeting passed pursuant to them, may o
allot and dispose of or grant options over the same to

any persons, and on any terms and in any manner as they
think fit.

The shares will bo under the control of the directors éi

Subject to the provisions of the Act, any shares of a
class within the capital of the Company as authorised
from time to time may be issued on termms that they are to
ba, or at the option of the Company ox a member holding
such sharaes are liable to be, redeemed on such date or
botwesn such dates as the directors may fix before the
issue of such shares and on such terms and conditions as
are containmd in or, as to the amount payable on
redemption, determined in accoxdance with the articles of
association of the Company.

The Company will have power to purchase its own shares
(whether issued on the terms that they are to be, or are
liable to bs, radermed or not) subject to the

requiremants of sections 162 to 170 (inclusive) of the
ACE,

The Company will have powar to redeem or purchase it3 own
sharas out of capital subject to the provisions of
ssctions 171 to 177 {inclusive) of thae Act.

Except as required by law, and even when tha Company has
axpress notice, no person will be recognised by tha
Company as# holding any share upon any trust and (except
as otharwisa provided by these arcicles or by law) the
Company will not be bound by or recognise any interest in
sny share axcapt an absoluts right to the entirety of it
in the holder,

The second santence of ragulation 6 in Table A shall be
substitucad by the following:

Pvary eartificaza shall specify the number, class and
distinguishing aumbezs {if any) of the shares to which it
relates and tha amount paid up thereon, and such a
ecarcificate signed by a director of the Company together
with the saecretary or a saecond directoxr shall be evidence
of the titla of the registerad holder to the shares,
whather or not the common sesal of the Company (if it has
ona) has baan affixed and regardless of any words in the
vertificate rafarring to a seal®,

LIEN

The lLien conferrzed by ragulation 8 of Table A will also
attach to fully paid-up shares registered in the name of
any person indebted or under liability to the Company,
whothar he is tha sole holder or is one of two or more
joint holders of such shares.




Subject to the terms of allotment of shares the director
may from time to time make calls upon the members in
respect of any mcneys unpaid on their shares (whether in
raspect of the nominal value of the shaves or by way of
premium) that are not payable at fixed times under the
texms of allotment.

Each member will within 14 days’ notice to such effect
pay to the Company as zequired by the notice the amount
called on his sharas. A call may be revoked or postponed
in whole or part before receipt by the Company of any
moneys due under it, as the directors may determine.

The holder of a share at the time a call is due =0 be

paid will be the person lliable to pay the call und in the

igs;lof joint holders they will be jointly and severally
able.

If any amount payable in respect of a share on allotment
or at a fixed date (whether in respect of the whole or
part of the nominal value of the share or by way of
premium) Ls not paid on the date on which by the terms of
issus tho same bocomes paysble, the relevant provisions
of thase articles and {insofar as applicable) Table A
will apply as if that amount had become payable by virtue
6F a call duly made and notified.

TRANGEER AND TRANOGMISSION

The instrumant of transfor of shares must be in the usual
form prascribad from time to time or, if none is so
prescribed, then in the form (if any) determined by the
dirsccorr. It will be executed by or on behalf of the

transfezor and, unless tho share i3 fully paid, by or on
bahalf of the cransiaraee.

i) S5ubjmct to the provisions of paragraph 6.17 below
no transfer of any shares or any aintaeraest in any
shares will bo made by any mambaer unless and until
chae follewing provisions are complied with in
respect of such transfer.

For tha purposs of ensuring that a particular
transfar of shares or any interest in any shares
is purnitted under the provisions of these
articles or tha provisions of any written
agraemant betwaen the members and/or that no
circumstances have arisan wharxcby a Transfer
Notice (as defined bolow) is required to be given
hereunder, ths Board or the Special Director may
from time te tima raguest the member or transferor
oxr the pexrson named as transferee in any transfer
lodgad for registration to provide the Company
with such information and evidence as the Board or
the Special Dixector (as the case may be) may
reasonably consider necessary or relevant..
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6.3

6.4

4174¢

(a)

{ b}

(€)

Failing such information or evidence being
furnished to the satisfaction of the Board or the
Special Director (as the case may be) within 21
days after guch request the directors shall, Lf so
requested by the Special Director, or ctherwise
shall be entitled to refuse to register the
transfer in question or in the case there is no
transfer in question, the directors shall be
antitled te, oxr in the case of a request by the
Spocial Director shall, require by notice in
writing that a Transfar Notice be given by the
holdox(s) of those shares in respect of all of
such sharos.

Save in the c¢ircumstances referred to in paragraph
6.17 below any member, or person entitled to
shares by reason of the death or bankruptcy of any
member, who wishes to transfer any shares or any
interast in any shares ("the Vendor") will give to
the Company written notice of hig intention ("a
Transfier Notica"), Subject as hexeinafter
montioned, a Transfer Notice will constitute the
Company the Vendor’s agent and attoxrney for the
sale of the shares specified in the Transfer
Hotice ("the Sale Shares“) at a price ("the Sale
Prico”) specified by the Vendor in the Transfer
Motice or if no price 1s specified in the Transfer
Notice as may be agreed bhetwsen the Vendor and the
directors or, in the absaence of any agreement, at
the price determinsad by the expert in accorxdance
with the provislions of Article 6.21. The fair
valus as so determined or agreed between the
diicctors and the Vendor will conatitute "the Sale
Price~.

Notwithstanding sub~paragraph (a) above (but
without prejudice to or as provided in paragraph
6,17 below) no Orclnary Sharaholder who is also a
Founder, shall be entitled prior to a Sale ox
Listing voluntarily to give a Transfer Notice
beforae 31 Dacember 2004 without the prior written
eansent ef the Special Director or, failing him,
the helders of three quarters in nominal value of
the "A" Ordinary Sharaes.

A separato Transfar Notice shall be served in
resprct of each class of shares comprised in the
Specified Shares.

Exesdt whore the Transfer Notice is given under
pﬁrﬂtjrdph! 6014; 6.15' 6016; 6019‘ 6.20 Qr 6.23 here°£'
the Transfor Hotice may contain a provision that, unless
all the Sale Sharas are sold pursuant to this Article 6
nong will be sold and any such provision will be binding
on the Company.
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.. 6.5 In the event that a Transfer Notice is given or deemed td ]|
be given under the provisions of paragraphs 6.14, &.15, {&
.18, 6.19, 6.20 or 6.23, the Transfer Notice will be {1
revacable only with the prior consent of the directors,
who may imposé such conditions for any consent as they
think fit, Lnecluding a condition that the Vendor bears
all costs arising from the giving of such Transier Notice
and the revocation thereof.

(43
=1}

{a} Up.n the Sale Price being specified or agreed as
stated above or being decermined in accordance
with Article 6.2}, the Company will immediately by
notice in writing (“the Offer Notice") cifer the
Sale Shares to the other members at the Sale Price
and shall invite them to state in writing within
28 days after the date of the Offer Notice (which
date shall be specifimd therein) ("the Acceptance
Period") whether the member is willing to purchase
apy, and if so what number, of the Sale Shares.

(D) 1f other membars apply within fhe Acceptance
Period for all or any of the Sale Shares the
Company will allocata the Sale Shares oxr such of
the Sale Shares as are applied for first to
sacisfy the applications made by members holding
the same class of shares and secondly to satisfy
applications made by any other member and in the
avent of competition, such allocation(s) shall be
macie iLn proportion to the relevant member’s then
existing holding ¢f shares in the capital of the
Company a8 heoariy &3 may be without involving
¢éractions or increasing the number allocated to
any appllcant bayond that applied for by such
applicant and tha decision of the directors 23 1o
the allocation of such Sale Shares shall be final
and binding on the Company and its members.

(e} Any membor who was offexed Sala Shares and who has
not applied for any of the Sale Shares within the
Accoptanca Pariod will be deemed to have declined.

.7 1f within the Acceptance Pariod all ox any of the other
membars accept the offer of all or any of the Sale Shares
{"tha Applicants”} the directors will (subject to the
provisions of paragraph 6.4 if applicable) forthwith
after the expiration of the Acceprance Period give notice
in weiting {"ths Acceptance Notice“) of such acceptance
and the allocation of the Sale Shares amongst the
Applicancs in accordance with the provisions of paragraph
6,6 above {“the Transfereas") to the Vendor and the
Applicants and will spacify in tha Acceptance Notice the
place and time {being not earlier than 7 and not latex
than 21 days after the data of the Acceptance Notice) at
whicn the paie of the Sale Shares (or such of the Sale
Shares as are applisd for) to the Transferees will be
completed.
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{subject to the provisions of paragraph 6.4 if -
applicable) such of the Sale Shares as are applied for) .
to the Transierees at the time and place specified in the
Acceptance Notice and payment of the Sale Price for the
Sale Shares (or such of the Sale Shares as are applied
fory will be made by the Transferees to the Company as
agent for the Vendor. If the Vendor fails to transfer
the Sale Shares (ow such of the Sale Shares as are
applied for) at the time and place specified in the
Acceptance Notice the chairman of the Company or failing
him the Company Secretary will be deemed to have been
appointed attorney for the Vendor with full power to do
all such things and to execute and authorise all such
documents as may be necessary or desirable to effect such
a transfer including, without limitation, to execute,
complete and deliver, in the name of and on behalf of the
Vendor, a tronsfer of the Sale Shares (or such of the
Sale Shares as are applied for) to the Transferees
against payment of the Sale Price. On payment to the
Company of the Sale Price and of the relevant stamp duty
payable in respect of the transfer to the Company the
Transferaes will be deemed to have obtained a good
discharqge for such payment and cn execution and delivery
of the transfer(s) the Transferees will be entitled to
winsist upon rhoir respactive names being entered in the
register of membars as the holders by transfer of, and to
be issued with share cerxtificates in respect of, the Sale
Shares (or such of the Sale Shares as axre applied for).
Aftor the names of the Transferees have been entered in
ctha register of membars in exercise of the
abovo-mentioned powers the validity of the proceedings
will not be questioned by any person.

. §.8_  The Vendor will be bound to transier the Sale Shares (orj ;

6.9 The Company will be trustes for any moneys received as
paymant of the Sale Price from the Transferees and will
{except in the case of forfelture pursuant to regulation
18 of Table A) promptly pay them to the Vendor (subject
to applying the same on his behalf in settling any .Jees
or axpensas falling to ba borne by the Vendor and (in the
case of a sale pursuant to ragulation 9 of Table A)
subject to applying the same pursuant to regulation 11 of
Table A) together with any balance certificate to which
he may be antitlad.

6.10 If by the expiry of the Acceptance Period the offer for
tha Sale Shares at the Sale Price has not been accepted
or is accepted in part only by the Transferees or if any
af the Sale Sharaes allocated are not paid for by the
proposad Transferces on the date for completion specified
1n the Acceptance Notice then the directors will have the
right to nominate a purchaser of such Sale Shares who is
not already & member but whom they consider to be
suitable for admission to membership of the Company and
who will and does pay the Sale Price. Within 28 days of
the date of the Accaptance Notice, the procedures set out
in paragraph 6.8 will be applied to any transfers of
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65.11

6.12

6.13

4174c

shares under this paragraph PROVIDED ALWAYS that 1f the :
vendor has included in the Transfer Notice a provision
that unless all the Sale Shares are sold, none will be
sold, then the notice under paragraph 6.6 (&) and this
paragraph will refer to such a provision and will be
construed accordingly, and completion of the transfers of
the Sale Shares in accordance with paragraph 6.9 and this
paragraph will be conditional upon that provision being
complied with in full.

e

I1f by the expiry of the Acceptance period the offer for
the Sale Shares at the Sale Price has not been accepted
or is accepted in part only by the Transferees ox if any
of the Sale Shares allocated are not paid for by the
proposed Transfexees on the date for completion specified
in the Acceptance Notice and Lf no purchasexr is nominated
under the provision of paragraph 6.10 above, ox having
bean nominated, fails to complete the purchase
accordingly, then the Vendor for a period of 13 weeks
thereafter will be entitled to transfer all or any of
such of the Sale Shares as are not the subject of
acceptances or paid for, to any other person or persons
but only if the directors are reasonably satisfied that
such a sale is bona fide and that the true consideration
paid i3 no lower than the Sale Price and subject always
to the provisions of paragraph 6.12 below PROVIDED ALWAYS
that if the Vendor has in accoxdance with the provisions
of paragraph 6.4 (bucr not othexwise) included in the
Tzansfer Notice a provision that unless all the Sale
Shares aras sold, nona may be sold, then the notice undex
paragraph 6.6(a) and this paragraph will refer to such a
provision and will be construed accordingly, and the
Vandor will not be entitled, except wita the consent of
the diractors, to sell under this pa.agraph only some of
the Sala Shares to such person OX persons.

The directors may, in their absolute discrestion and
without giving any reason, decline to register any
transfer of any share, whethezr or not it is a fully paid
gshare other than the transfars referred to:

fa) in paragraph 6.8 above; orx

{b) in paragraph 6.11 above except where they are not
raasonably satisfied as provided in that
paragraph; or

(e) tha transfers referred to in paragraph 6.17 below.

The diractors may also refuse to register a transfer
unlass:

(a} it is lodged at the regiztered office or at
another place determined by the directors, and is
accompanied by the caertificate for the shares to
which it relataes and such other evidence as the
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6,14

6.15

6,16
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directors may reagonably reguire to show that the,
transferor is the holder or a person entitled to j
axecute the transier under paragraph 6.15 below: W/

and
{b) it is in respect of only one class of shares; and
() it is in favour of not more than four transferees
and;
() the transferee shall have entered into an

appropriate agreement in accordance with and
agreeing to be bound by the terms of any written
sharsholders agreement binding on the transferor
as Lf such transferes were an original party
thereto;

If the directors refuse to register a transfer of a share
they will within two months after the date on which the
transfor was lodgad with the Company send to the
purporcting trxansferor and the intended transferee notice
of the rafusal.

Any direction (by way of ranunciation, nomination ox
etherwisa) by a member entitled to an allotment or
transfor of shares to the effect that such shares or any
of them be sllottad or issusd or transfexred to another
parscn will for the purposes of this Article 6 be deemed
except in the case of a rransfexr poxmitted by paragraph
6.17 below to constitute service of a Transfer Notice and
the provisions of this Article 6 will apply accoxdingly.

Sava in respect of any transfer parmitted by paragraph
6.17 bolow in the avent of the death of any member, or if
any mamber bmcomas bankrupt, ox if a receiver is
appointed having the power of sale over the property of a
mamber, {ox, being a corporate member, goes into
liquidation or suffers the appointment of an
adminiscrator or an administrative receiver) the legal
parsonal representativae, trustee in bankruptey,
liguidator, recaiver, administrative receiver or
administratoxr (as the case may ba) will, if and when
callad upon by the dirsctors to do so {and the directors
shall so call and shall be desmed to have oo called Lif so
requastad by tha Spacial Director), give ~nd be deemed to
hava givan & Transfer Notice in respect of all the shares
that are rmgistaerad in the member’s name and subject to
paragraph 6.2] the provisions of this Article 6 will
apply accordingly.

in the event that there is a change in the control of a
corporata membar othar than any of the Investors then
such corporate member will, if and when called upon by
the directors to do so {and the directors shall so call
if so requestsd by the Special Dixector), give and ba
dsemed to have given a Transfexr Notice in respect of all
the shares in the Company held by it and subject to the

- 25 -




I

Article 6 shall apply accordingly. For the purposes of
this paragraph 6.16 the expression “control® will bhe
construed in accordance with the provisions of section i
B40 Income and Corporation Taxes Act 1388 or any #
statutory modification or re-enaccment thereof.

provisions of ‘paragraph 6,21 below the provisions of this&D

6.17 Subject to the provisions of paragraphs 6.2{b) and 6.13
the restrictiong on transfer contained in this Article 6
will not apply to:

(a) any transfer by an Investor to an associated
company (that is, any parent company or wholly
owned subsidiary of such corporate member and any
other wholly owned subsidiary of any such parent
company) (each such company being referred to
below as an “Investor Group Company”);

(b) any transfer of Ordinary Shares (other than any
ceansfer of Oxdinary Shares by a Founder) to a
trustes Or trustees (or nominees or ncminses), such
that the shares transferxred will be held on trust
for the transferor ox his spouse, children or
rumoter issua, son-in-law, daughter-in-law,
father, mother, brother, sister, nephew or niece
but not including the Founders and their
raspective spouses {in this paragraph 6.17 called
"privileged Relatives");

(c) any transfer by an Investor to any fund or a
nomines of ox trustee for a fund which is advised
or managad by that Investor (or by any subsidiary
er holding company of such Investor oxr any
subsidiary of such holding company) or for which
tho Invastor is a nominee or to any holders of
shares or units or participants nf some other
natuxe in such fund;

(d) any transfar by a Member to anv other person with
tha written consent of tha holdars (excluding such
Mainber and such other person) for the time being
of 90% of the aggregate of the Ordinary Shares and
the "A" Ordinary Shares;

(@) any transfar by an Investor to any Instituticonal
Invastor which is advised or managed by Rothschild
(or any subsidiary or holding company of
Rothschild or any subsidiazy of such holding
company) or to any holders of units or shares or
participants of som@ other nature in such
Institutional Invastor;

(£) any transfer of Ordinarxy Shares by a Member (other
than a Founder) to his Privileged Relatives other
than a Foundar;
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(h)

(1)

(3)

(k)

(m)

4174¢

any transfer of Ordinary Shares by a trustee or
trustees of the type of trust permitted pursuant
to paragraph 6.17(b) to a beneificiary of such
trust; R

any transfer -£ Ordinaxry Shares by a trustee or
trustees to & nOw trustee or trustees where there
is no change in the beneficial ownership of the
Ordinary Shares in question;

any transfer by a holder (other than a Founder or
his Privileged Relatives) of shares to another
holder (other than a Founder or his Privileged
Relatives) of shares in the same class;

any transfer of Ordinary Shares by a Founder to
any Privileged Relative including the spouse of
that Founder or to a trustee or trustees (Or
nominoe or nominees) such that the shares will be
held by or on trust for any Privileged Relative
(including that Foundex and/ox his spouse) for any
bona fide tax planning purpose PROVIDED THAT the
Founders may not transfer (either together or
saparately) more than 71/,% in agyregate of

thesr total holding of Ordinary Shares as at the
date of adoption of these Articles pursuant to
this sube-paragraph (Jj);

any transfer by a Member (other than a Founder) or
upon the death of a Membar (other than a Founder)
by his legal representatives of Ordinary Shares to
any person provided that at the date of any such
transfar the aggregate total nominal value
(including tha value of such Ordinary Shares to be
transfarred) of Oxdinary Shares transferred
pursuant to paragraphs (d) and (j) above and this
paragraph (k) does not represant in aggregate more
than 9.9% of the aggregate nominal value of the
then issued Ordinarxy and 'A‘ Ordinary Share
capatal of tha Company;

any transfer by Robart Frank Psacock ox upon the
death of Robert Frank Peacock by his legal
represantativas of Ordinary or ‘A’ Ordinary Shares
to Hugh Child provided (i) that the aggregate
number of Orzdinary and 'A’ Ordinary Shares
benaeficially held by Hugh Child after such
transfer may not as a result of any such transfer
agqual or excead 50V of the aggregate numbex of
§ssuad Ordinary and 'A‘ Ordinary Shares in the
Company and (ii) Hugh Child is, at the time of
such transfer, a director of and shareholder in
the Company;

any transfer of Deferred Shares.

-
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6.18
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the directors will register any transfer which falls ;
wiathin this paragraph 6.17 provided that prioz to such ¢
registration the provigions of any written shareholders *
agreement with respect to share transfers shall have been
fully complied with and the proposed transferee of such
shares (or his/her trustees) has entered into appropriate
agreements with all the other parties thereto, and
provided further that in the case of any transfer
pursuant to paragraphs 6.17(d) and [3) the proposed
transforee has if so required by the Special Director or
the Company as the case may be, prior to such
registracion, signed a declaration in a form satisfactory
to the Special Director or the Company as the case may be
acknowledging that the proposed transferee is for the
purposes of paragraph 6.19 and 6.20:

Subject to the provisions of paragraphs 6.2({b) and 6.13 lf

(&) bound by the provisions of that paragraph; and

{ii) degmed to have irrevocably appointad the Company
as his proxy in respect of the shares concerned

and no instrument of appointment shall be necessary to be
deposited with the Company or any subsidiary of the
Company.

{A) Subject to paragraph 6.18(D) below, no sale or
transfer of any shares {"the Relevant Shares”)
confoerring the right to votre at General Meetings
of the Company which would result if made and
rogistered in a person or persons (and any person
or persons acting in concert with him or them) not
being the holdar of any shares at the date of
adoption of these Articles obtaining control of
thae Company shall be made or registered ("a
Relevant Transfer”) unlass the Relevant Transfer
shall comply with tha provisions of paragraph (B)
below and unless, before the transfer is lodged
for ragistration, the proposed transferee or
transferoes or his or the)ir nominees has oxr have
made a written offer (a *Wricten Offer*) on the
torms and satisfying the conditions set out in
paragraph (B) below to all tht holders of the "A"
Ordinary Shaxes (stipulated to be open for
acceptance for a period of not less than 28 days
and with adeguate sacurity as to the performance
of its obligation) to purchase all such shares not
comprised in the Relevant Shares and to complete
the purchase of all the shares in respect of which
such offer is accepted at the same time as the
sale nf tha Relevant Shares is completed.

{B) The Written Offer referred to in paragraph (A)

abova must satisfy all of the following
conditionst-
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(i)

(11)

(ild)

et =z

subject to sub-paragraph (iii) the price
per share offered for each Ordinary Share
and “A" Ordinary Share must be at least th
par value of such Share;

Subject to sub-paragraph (iii) beleow the
aggregate of the amount offered for the
Oordinary Shares and “A" Ordinary Shares
shall be offered on the basis that it is
apportioned pro rata amongst those classes
of shares as if they constituted one class
of share and the price offered for each of
the Ordinary Shares and the “A" Oxdinary
Shares pursuant to the Written Offer shall
in each casae be at least egual to the
highest price per share offered or paid or
payabla by the proposed txansferee or
transferees or his or their nominees foxr
the Relevant Shares (or for any shares
acquired by tha same transferee or
transferees (and any person or persons
acting in concert with him or them) in that
or any reolated transaction) together with
an amount equal to the ralevant proportion
of eny other consideration (in case or
otherwise) recaeived or raceivable by the
holders of the Relevant Shares (or any such
shares as aforesaid) which having regard to
the substance of the transaction as a whole
can reasonably bs rsgarded as an addition
to the price paid or payable for the
Relavant Shares (or any such shares as
aforesaid) (”"the Specified Price") and in
the avent of disagrsement the calculation
of tha Spacified Price shall be refexred to
a chartered accountant (acting as axpert
and not as arbitrator) nominated by and
acting at the joint expense of the parties
concarned {or, in the avant of disagreement
as to nomination, appointed by the
prasident for the tima being of the
Inscitute of Chartored Accountants in
England and Wales) whose decision shall be
final and binding.

1£ by applying tha provisions of
sub-paragraph (il) the price per share
offaxed to each of the holders of "A"
Ordinary Shares would be less than a sum
egual to the Issua Price of sach "A"
Ordinary Share togecther with the arrears
deficiencies and accruals on each “A"
Ordinary Share then the Written Offer shall
bm macde so as to ensure that the aggregate
of tha amovrt offered for all of the
ordinary Shures and the "A* Ordinary Shares
and the amount offered or paid or proposed
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- : to be paid for the Relevant Shares { "the
Aggregate Amount") shall be apportioned and
offered to be paid in amounts as follows in
the following order of prioxity:-

(a) firstly to the holders of the "A"
Ordinary Shares of a price per share
egual to the Issue Price and any
srrears deficiencies and accruals on
gach "A" Ordinary Share;

{b} secondly and subject to {(a), to the
holders of the Ordinary Shares of a
price per share equal to the Issue
Price and any arrears deficiencies
ang accruals on each Ordinaxy Share;
an

(e} finally and subjecr to (2) and (b)
to the holdars of all of the
ordinary Sharaes and "A“ Ordinary
shares of tha balance of the
Aggragate Amount to be divided among
such holders pro rata as if the same
constitutaed one class of share;

and to ensure that the Aggregate Amount is
so apportioned and offered by the Written
Offer any Ordinary Shares and "A" Ordinary
Sharas comprisad in the Relevant Transfer
shall not be entitled to be paid or cffered
an amount por share in excess of their
respoctive par values unless the Aggregate
Amount is so apportioned and offered as

aforesaid.
(€) For the purpose of this Articl: o0.13
(1) the exprassion “control® shall mean the

holding of shares conferring in the
aggregata 50% or more of the total voting
rights confarred by all the shares in the
capttal of the Company for the time being
in issue and conferring the right to vote
on all resolutions proposed at all general
mastings;

(2) the expression "persons acting in concert®
shall maan any person or parsons who
purguant to an agreemant or understanding
{whathexr formal or informal) actively
co-operata with each other through the
acquisition by any of them of shares in the
Company to obtain control of the Company
and, without prejudice to the generality of
tha foragoing, persons shall for the
purpvses of this paragraph 6.18 be deemed
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{D)

(3)

(4)

(5)

(6)

to be persons acting in concert with a ,
transferee:
{a) if the transferee is a body

corporate, any director of or
shareholder in the transferee or any
person who in relation to such
director or shareholder is a
connected person;

{D) any person who in relation to the
transferee is a connected person; and

{€) if the transferee is a body
corporate, any body corporate which
in relation to the transferee is a
sursidiary, a holding company, a
subsidiary of a holding company ox
an associated company

and the expression “acting in concext”
ghall be construad accordingly;

whether any porsen ig a "connected person”
shall be determined in accordance with
Secvion 839 of the Income and Corporation
Taxaes Act 1988 (provided that a person
shall not boe desmed to be connected with
anothar person for this purpuse by reason
only that they are both sharsholders of the
Company);

the expressions "subsidiary* and “holding
company® shall have the meanings ascribed
to them respactively by Section 736 of the
Act;

the expraession "associated company® means a
body corporate in which a transferae or any
subgidiary of a transferee holds shares
confexring the right to 10 per cent or more
of the votas which could be cast on a poll
at @ genaral meaeting of such body corporate
and whicn is not a subsidiary; and

the expressions “transfer", "transferor®
and "transferee" shall include respectively
the renunciation of a renounceable letter
of allotment, the original allottee and the
ranouncea under any such lettex of
allotmant.

In the avent of the sale of the whole of the
issued share capital in the Company whether to a
private purchaser or purchasers or to an
institition or to the public, the proceeds of such
sale shall be apportioned as if they were assets

- 31 -

ER




6.19

6.20

6.21

4174¢

of theé Company available for distribution amongst i
the members arising on a return of capital as ne
contemplated under Article 3.2(B) above for the
purposes of apportioning such proceeds to the
holders of Deferred Shares and the relevant date
for calculating the Relevant Maximum shall be the
date of the agreement for the sale of the whole of
the issued share capital in the Company and, once
payment of the proceeds has buen made to the
holdars of Deferred Shares as contemplated under
Article 3.2({B) the remaining proceeds shall be
apportioned betwsen the remaining members in
accordance with the provisions of this Article
6!18.

i

If a member who Ls a Founder or an Executive Director of
the Company or of any subsidjary has charged, mortgaged
or in any way encumbered any of his shares, then if under
any circumstances any third party enfoxcas any rights in
respoct of such shares as a result of such charge,
mortgaga or encumbrance, then such member shall be deemed
to have sarved a Transfer Notice pursuant to paragraph
6.3 obove in raspact of his entire holdiny of shares and
subject to the provisions of paragraph 6.21 below the
provisions of this Article 6 shall apply PROVIDED ALWAYS
that, in any @vaent, no such membex shall chaxge mortgage
or otherwise encumbar any of his shares without prior
notification to and, in the case of the Founders, the
prior consent of ths Investors given in accordance with
pacagxaph 2.2 above.

1n any case whera sharos axe to be transferred or are
deomed to ke transferred pursuant to the provisions of
this Article 6 by a PFounder or Executive Director and
whose spouse is also a membor, than unless the Investors
ghall in their absolute discretion decide to the contrary
by notice in writing (which decision shall be given in
accordance with paragraph 2.2 above) to the Company the
provisions of this Arcicle 6 shall be desmed and shall
apply mutatis mutandis to t.e spouse of that Founder or
ryesutive Director so that a Transfar Notice shall be
duamed te hava bmen sorved by that spouse at tha same
cime a8 a Transfer Notice is or s deamed to be served by
that Feunder or Exacutive Directox and subject to the
provisions of paragraph 6.21 below the provisions of this
Arsicle 6 shall apply.

In relation to any daemsd Transfar Notice under *.he
grggislons ot paragraphs 6.14, 6.15, 6,16, 6.19, 6.20 or
1238

{a) the direstors shall serve notica on all the
membaxs (aincluding tha Vendor) notifying them of
the deemed Transfer Notica;

() the Sale Price shall be such price as shall be

agread in writing between the Vendor and the
directors or in the absence of such agreement
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or otherwise) within 14 days after the service of
notices pursuant to paragraph (a) the Sale Price ¢
will be determined by an independent Charcered
Accountant of not less than five years standing
("the Expert") who shall be nominated by agreement
hetween the Vendor and the directors or failing
such nomination within 14 days after the request
of the Vendor or the directors to the other
therefore nominated at the request of any member
by the Presidont for the time being of the
institute of Chartered Accountants in England and
Wales. The Sale Price will be the open market
valus of the Sale Shaxes as determined and
cortified by the Expert on the assumptions and
bases set out below and in so determining and
cextifying the Expert shall act as an expert and
not. as an arbitrator and his written determination
shall bs £ina)l and binding on the members.

(whetﬁér by reason of disayceement, absence, deathﬁ

The Expert will certify the open market value of
the Sale Shares as at the date that the Transfer
Notice is given or deemed to have been given on
the following assumptions and bases:-

(i) valuing the Sale Shares as on arm’s length
salo betwaeon & willing vendor and a willing
purchaser;

(L) if the Company is then carrying on business
as a ¢oing concern, on the assumption that
it will continue to do =o; and

{1il) not taking into account that the Sale
Sharas constitute a majority or a minority
intoerest but taking into account (if it be
the case) any spacial rights or liabilities
attaching to them {or to which they axe
subject) by virtuo of these articles or by
virtue of any othexr agresemant to which the
Vendor may ba subjact;

and the Sale Price shall be such opan market value
as iy certifiad by the Expert. If any difficulty
shall arise in applying any of the frregoing
assumptions or basaes then such difficulty shall be
resolvaed by tha Expext in such mouner as he shall
in his absolute discretion think fit.

Tha Company will use its best endeavours to
progcura that the Expart deteraines the Sale Price
within 21 days of being requested to do so.

Tthe Transfer Notice shall be irrevocable and the

Exparc’s determination will be binding upon all
parties.
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will be barne by such person(s) (including the
Company, if lawful) as the Experr may in his A
absolute discretion decice Ebﬁ

(e} The aost of obtaining the written determination }‘
#

i £) In the absence of fravd, the Expert will be undexr
no liability to any person by reason of his
determination or for anything done ur omitted to
ba done by him for the purpcse thereof or in
connaction therewith

Without prejudice to tha ability of the members Lo amend
these or adopt new Articles of Association in accordance
wifth tha provisions hereof and/or of the Act {subject
alwavs to the restriction on and provisions relating to
any such amendment or adoption contained in these
articles), with the consent in writing of all the members
from time to time of the Company who are entitled to vote
tha provisions of this Article 6 may "~ waived in whole
or in part in any particular car<

without projudicae to the provisions cf paragraph 6.15
above, if any director or othaer employes of the Company
sther than a Founder who is also a shareholder in the
Company €oases to be ampioyad by rhe Company, save as a
result of ratirement at normali rotirement aga or illness,
than he may ba raquired by the directors at any time
thoreafter to serve a Transfer Notice (and if s0 required
in writing shall Lo deemed to have served a Transfer
Notice) in respect of some or all of the sharss held by
him, and subject to the provisions of paragraph 6.21
above the provisions of this Article 6 shall apply.

ALTERATION OF SHARE CAPITAL
The Company may by oxdinaxy rasolution:

£33 increase its share capital by new shares of such
amount as the resolution prescribes;

(B consolidate snd divide all or any of its share
gapitial into gsharas of larger am. ts chan its
axisting shares;

(e) subject to tha provisions of the Act, sub-divide
its sghares, or any of them, into shares of smaller
amountg and the resolution may determine that, as
between the shares resulting from the
sun~division, any of them may have any preference
or advantage as compared with the othexs; and

(d} cance) shares which, at the date of the passing of
ths rasolu*ion, have not bwen taken or agreed to
ba taken by any person and diminish the amount of
irs authorised shara capital by the amount of the
sharas so cancellad.
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Subject te the provisions of the Act, the Company may by”‘
spacial resolutior reduce its issued share capital, any }l
zapital redempt:ion reserve and any share premium account@L
in any way.

GENERAL MEETINGS

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

The directors may call general meetings and, on the
requisition of members pursuant to the provisions of the
Act, will immediately procesd to convene an extraordinary
genaoral masting for a date not later than 28 days after
the date of the notice convening the meerting. If there
are insufficient directors within the United Kingdom to
call a general meeting, any director or any member of the
Company may call a general meeting.

NOTICE OF GENERAL MEETINGS

An annual ganeral meoting and in extraordinary general
meacing called for the parsing of a special resolution
will be callad by at least ) clear days’ notice. All
ether gensral meatings will be called by at least 14
elaar days’ notics, but a general :meeting may be called
by zhorter notice if it is agxeed:

(aj in the case of an annual genseral meeting, by all
the mambers ontitled to attend and vote or their
duly appointed proxies;

(b} (subjmzt to any elective resolution for the tine
being in force under saction 379A of the Act) in
tho casa of any othor mesting, by a majority in
numbor of the mambars having a right to attend and
vote, being a majority together holding not less
than 95 por caent., in nominal value of the shaxes
giving that right.

The notice will spacify *ha time and place of the meeting
and the natuxa of the businass to bs transacted and, in
the case of an annual genaeral meeting, will specify the
maeting as such.

Subject to the provisions of these articles and to any
rescrictions imposmad on any sharxes, the notice will be
given to all membars, to all persons entitled to a share
in consaquenca of the death or bankruptey of a member and
to the directors and auditors of the Company.

The accidental omission to give notice of a meeting to,
or the non-recaipt of notice of a meeting by, any pexson
antitled to receive notice will not invalidate the
procasdings at that meeting.




10.2

10.3

10.4
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PROCEEDINGS AT GENEBAL MEETINGS

Ho busipess will be transacted at any meeting unless a %ﬁ
fquorum 1§ present, A guorum will be two persons entitled
to vote upon the business to be transacted, ¢ach being
either a member or a proxy for a member or, in the case
of a corpocate member, a duly authorised representative
vf that corporation and of whom one shall be an Investor
for so long as any of the Investoxs may be a member,

If within half an hour after the time appointed for the
meeting a quorum is not present, or if during a meeting a
guorum ceases to be present, the meeting if convened upon
the requisition of members will be dissolved. In any
othar case, it will be adjourned to such other day and
such other time and place as the directors may determine
and if at the adjournaed meeting a quorum is not present
or ceases to ba present then the member or members
presant will ba a guorum.

The chairman, if any, of the boaxrd of direstors or, in
his absence, another director nominated by the directors,
will preside as chairman of the meeting, but if neither
the chairman nor such othaex director (if any) is present
within 15 minutes after the time appointed for holding
tha meating and willing to act, the directors present
will elect one of their numbar to be chairman and, if
there .is only one direcror presant and willing to act, he
will be chairman. 1If no director is willing to acct as
chairman, or if no director is present within 15 minutes
after the time appointed for holding the meeting, the
membars present and entitled to vote may choose one of
thaixr number to bo chaixman.

A director, despite his not being a member, is entitled
re actend and spaak at any genaral meeting and at any
spparatns maeting of the holders of any class of shares in
the Company.

The chairman may (and must if so directed by the
meacing), adjourn the meeting from time to time and from
place to placa in the follewing circumstances:

{a) with the conseant of a meeting at which a quorum is
prasent;
{h) vwhera in his unfettered judgment it is impossible

for all the members presant to take part in the
debate and to vote;

e) in ths event of his considering that disoxder is
eegurring.

No business may be transacted at any adjourned meeting
othaor than business which wight properly have been
transacted at the meeting had thae adjournment not taken
place. When a meeting is adjourned for 14 days or more,

Py




at least 7 clear days’ notice must be given specifying 3
the time and the place of the adjourned meeting and the
nature of the business to be transacted. Otherwise it
will not be necessary to give any such notice. ‘

A resolution put to the vote of a meeting will be decided
on a show of hands unless before or on declaration of the
result of the show of hands, a poll is duly demanded.

Subjact to the provisions of the Act, a poll may be
demanded:

{a) by the chairman; or

(b) by at least ona member having the right to vote at
the meating;

and a domand by a person as proxy for a member will be
the same as a demand by the membex.

Unless a poll is duly demanded, a declaration by the
c¢hairman that a resolution has been caxried oxr carried
unanimously, or by a particular majority, or lost, or not
carriod by a particular majority, will be conclusive
avidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against
the rasolution,

The demand for a poll may, bosfore the poll is taken, be
withdrawn but only with the consent of the chairman. A
demand so withdrawn will not ba taken to have invalidated
the rn;ult of a show of hands declared bafore the demand
wag mada.

A poll will be taken as directed by the chairman and he
may appoint scrut adears (who nesed not be members) and fix
a time and place for declaring the result of the poll.
Tha result of ths poll will ba deamed to be ths decision
¢f tha maeting at which tha poll was demanded.

1n tha case of an equality of votes, whather on a show of
hands or on a poll, the chairman will be entitled to a
gasting voto in addition to any other vote he may have.

A poll demanded on the electicn of a chairman or on a
question o adjecurnment must he taken immadiately. A
poll demanded on any other guest:on must be taken sither
impmdiately or at a time and place directed by the
chairman which may not be moxre than 30 days after the
poll is deomanded. The demand for a poll wall not prevent
the meeting cvontinuing for the transaction of any
business other than a question on which the poll was
demanded, I{f a poll is demanded before the declaration
of the result of a show of hands and tha demand is duly
withdrawn with the consant of the chairman, the meeting
will continue as# if the demand had not been made. No
notice need be given of a poll not taken immediately if




the time and place at which it is to be taken are
anpounced ot the meeting at which it is demanded. 1In any
other case at leacst 7 clear days’ notice must be given
spacifying the time and place at which the poll is to be
taken.

10.12 A resolution in writing signed by all the members of the

il.1

11.¢

11.3

11.4

4174c

Company entitled to attend and vote at a general meeting,
or by their duly appointed proxies or attorneys, will,
subject to the provasions of the Act, be as valid and
affective as if it had been passed at a general meeting
of the Company properly convened and held whether such
resolution would otherwise be reguired to be passed as a
special, extraordinary or elective resolutiocn. Any sach
resolution may be contained in one document, or in
sevaral documents in the same texms, each signed by one
or more of the members or their proxies, oxr attorneys.
Signatura of documents sent by facsimile will be valid
and acceptable under this paragraph. Signature in the
casa of a gorporate member will ba sufficient if made by
8 director of such member or by its duly authorised
rapraseontative.

VOTES

Subject to any rights or restrictions attached to any
shares and to Article 12.3 and Article 18.3, on a show of
hands avary membsr present in person, or (if a
rorporation) prasent by a rapresantative duly authoxrised
in accordance with tha Act, not being himsalf a member
ancitiad to vora, will have one vota, and on a poll every
mamber will have ono vote for evexy 99 pence in nominal
amount of Ordinary Shares and £1 in nominal amount of "A"
Ordinary Shares and 1 penny in nominal amount of Daferred
Shares of vwhich he 15 tho holder and evexy share in
respect of which he is the duly appointed proxy or
corperata roprasantativa.

Mo momber will be entitled to vota at any ganeral
MeRTING, ©r at any separate meeting of the holders of any
class, unless all calls or othar sums praesently payable
by him in respect of shares of the Company Jave been paid,

On a poll, votes may be given aither personally or by
proxy or by soxporate represantative. A mamber may not
appoint more than one proxy and a corporate membexr may
not appoint morxe than one xeprusantativa to attend on the
sama eccasion,

AN inmtrument appointing a proxy must be in writing,

exacuted by or on bashalf of the appointer (if a

eorporation, under the hand of a duly authorised officer

of tha corporation) and be in a form determined by the

%irec:ors or, failing such determination, in any usual
orm.
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The instrument appointing a proxy and any awthority under!

which it is executed, or a copy of that authority i

certified notarially, or in some other way approved by

the directors may: ’

(a) be deposited at the registered office of the
Company, or at another place within the United
Kingdom specified by the notice convening the
meating, or in any instrument of proxy sent out by
the Company in relation to the meeting, not less
than 1 hour before the time for holding the
meeting or adjourned meeting at which the person
named in the instrument proposes to vote; Or

(b) in the case of a poll taken more than 48 hours
after it is demanded, be deaposited as stated above
aftar the poll has bsen demanded and not less than
1 hour before the time appointed for the taking of
ths poll; or

{e) whaxe the poll is not taken immmdiately but is
raken not more than 48 hours after it was
demanded, bo delivered at the meeting at which the
poll was demanded to the chaixman or to the
seczetary or to any director or deposited as
stacted abova after the poll has been demanded but
not lass than ) hour before tha time appointed for
the taking of the poll;

and an instrument of proxy which is not deposited or
delivered in the mannar permittued abova will be invalid.

In the case of joint holdaxs, tha votms of the senior who
tenders a vots, whather in person or by proxy, will ba
accapted to the exclusion of tha votas of the other joint
holdars; and saniority will be detorminad by the order in
wh;gh the names of the holdars stand in the register of
nembars.

VARIATION OF RIGHTS

whanaver the capital of tha Company is divided inte
diffgrent classaes of sharas, the rights or privileges
attached to any class may {(unless otherwise provided by
the terms of izscua of the shares of that class) be varied
or abrogated, whathar or not the Company is being wound
up, eithar with the consant in writing of the holdexs of
thres~fourths in nominal amount of the issued shares of
the clasg, or with the sanciion of an extraordinary
resolution passed at a separate general meseting of such
holdexrs {but not othexwisej.

For the purposes of paragraph 12.1 above all the
provisions of these articles relating to general meetings
shall, mutatis mutandis, apply to every separate general
mﬁouing of thae holdars of each class of shares, except
cthat:
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fa) unless there is only one holder of such class of i
shares, the necaessary quorum shall be two personsﬂg
holding or representing by proxy al least y
one=-third in nominal amount of the issued shares
of the class or, at any adjourned meeting of such
holders, those members who are present in person
or by proxy, whatever their holdings; and

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

I£ holders of more than 75% in aggregate of the "A!
Ordinary vote against an ordinary or special resolution
requirsd by the Acts to give effect to any of those
matters described in Article 3.2(E) of these Articles as
gongtituting a variation in class rights such holders
voting against such resoluctions shall between them be
entitied on a poll to cast such number of votes as equal
the greater of (i) the actual number of votes cast by
such holders and (ii) in relation to an ordinary
resolution, 51% of the total number of votas cast at any
gaoneral mesting at which the ordinuxy resolution is put
and in rolation to a special resolution, 76% of the toral
number of votes Cast at any general meeting in respect of
which such special resolution is put,

The speciasl rights conferred upon the holders of any
shares or class of shares ahall not, unless otherwise
exprossly provided in the rights attaching to ox the
tarmsé of seme of such sharas or in these articles, be
deemad to be altered by the craation oxr issue of further
sharas ranking pari passu tharewith.

HUMBER OF DIRECTORS

Unless and until the Company by special resolution
decermines otharwise, tha numbar of directors will be not
iasa rthan tvo,

ALTERNATE DIRECTORS

Bach director will hava powsr by writing to nominate
either another director, or any other pexrson willing to
act and (excapt in the case of any such nomination by the
Special Diractor) approved for the purpose by a
rasolution of the directors, to act as his alternate
direcror. He may also at his discretion remove his
altarnace direccor by notice in writing te the Company.
An altarnate dirsctor will have the same entitlement as
his appointor to receivae notices of meetings of the
directors and to attand, vote and be countad for the
purpose of & quorum at any meeting at which his appointor
is not personally present, and generally in the absence
of his appointor to exercise and discharge all the
functions, powars and duties of his appointor.
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Except as otherwise provided in these articles, the E”
alternate director will, during his appointment, be il
deamed to be a director for the purposes of these A
articles., He will not be deemed to be an agent of his 7
appoantor, and will alone be responsible to the Company '
for his own acts orx defaults and will be entitled to be
indemnified by the Company to the same extent as if he
were a director.

An alternate director will not, in respect of his office
of alternate director, be entitled to receive any
remuneration from the Company nor o appoint another
person as his alternate. The appointment »f an alternate
dirscror will automatically determine if his appointor
coases for any reason to be a director, or on the
happening of an avant which, if he ware a director, would
cause him to vacata the office of director, or if by
wriccen notice to tha Company he resigns his appointment.

FOWERS _QF DIRECTORS

Subject to tho provisions of tha Act, the memorandum of
aggociation of the Company and thesae articles and to any
directions given by spacial resolution, the business of
tha Company will be managed by the directors who may
exsrcise ail the powers of thas Company. No alteration of
such memorandum or articles and no such direction will
invalidats any prior act of the directors which would
have Leen valid if that alterarvion had not been made or
that direction had not besen givaen.

The directors may, by power of attorney or otherxwise,
a@ppoint any parson to be the agent of the Company foxr any
purposas and on any conditions as thay determine,
ineluding authority for the agent to delegate all or any
of his powars.

The direcrors may astablish and maintain, or procure the
agtablishment and mainceonanca of, any pension ox
suparannuasion funds {whather contributory or otharwise)
for the benefit of, and give or procura the giving of
donations, (ratuities, pensions, allowances and
amoluments to, any parsons (including directoxs and other
officors) who are or were at any tima in the employment
ay serviee of the Company, or of any Company which is or
wag & subsidiary of the Company er allied to or
associatad with the Company or any such subsidi{ary, or of
any of the predscussors in business of the Company or of
any such octhex Company as stated above, and the spouses,
widows, widowars, families and dependants of any such
persons, and make payments to, for or towards the
insurance ef or provide benafits otherwise for any such
persons ag statad abova.

The remunarstion of non-executive directors will be fixed

by the Board and, unlass otherwise resolvad, shall be
daemed to acerus from day to day.
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DELEGATION OF DIRECTORS' POWERS

The diroctors may delegate any of thelir powers to any ;
commlLttoe COnsisting of two or more directors. They may
also delegate to any managing director or any directoxr
holding any other executive office any of their powers as
they consider desirable to be exexcised by him. Any such
delegation may bc made subject te any conditions the
directors may impose¢ and may be revoked or altered.
Subject to any such conditions, the proceedings of a
committes with two or more mempers must be governed by
the articles rogulating the proceedings of directors, so
far as they arce capaple of applying.

APPOINTHENT AND BETIREMENT OF DIRECTORS

Subject to paragrapih 18.3 the Company by ordinary
rasolution may appoint ancther person in place of a
dirsctor removed from office by resolution of a general
meating, and without prajudice to tha powexrs of the
directors under the next following ragulation, may
appeint a person who is willing to act to be a director
eicher to fill a vacancy or as an additional director.

The dirsctors fmay appoint a psrson who 18 willing to act
£5 he & dirsctor eixther to fill a vacancy or as an
addicional diraceor, provided that the appointment doas
not cauae tha number of dirsctors to excaed any number
fixad by or in agroxdancs with these articles as the
maximuin nunmbaer of diractors.

After the earxlisr efs
(1Y the daath 6f ons of the Founders;

¢xi) one of the Foundars coasing to hold 5% or moxe in
neminal valuas of the toral issusd Oxdinary Share
Capatal: or

(15i) one of the Foundars coasing to hold office as a
director

ne appointmant of any director shall be valid or

effeetive uniess such appointment has besn approved in

wreiting by the Special Diractor and by the surviving

gugnﬂag, guech approval not te ba unradzonably withheld or
alayed.

Afver the earlier of:
{L) the dagth of both Founders; or
{L4) both Feunders ccase to hold 5% orxr moxe in nominal

valua of the total issuaed Ordinary Share Capital
raspectively; or
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(iii) both Founders cease to hold office as directors q;?
the Company; or t 

[ iv) any combination of two or more of the events set%ﬂ
out in paragraphs 17,3(i), (ii) and (iii) above
applying to more than cne Founder.

no appointment of any direcror other than a Special
Diractor shall be valid or effective unless such
appointment has beaen approved in writing by the Special
Director, such approval not to be unreasonably withheld
or rdelayed,

At any time or from time to time either the holder or
holders sf thres~gquarters in nominal value of such part
ef the issusd share capital of the Company as confexrs the
right for the r.ine being to attand and vote at general
meatings of the Company may by memoxandum in writing
signed by or on bohalf of him or them and left at orxr sent
to tha registered office of the Company or the Company in
ganayval meeting moy (other than in respact of a Special
Diractor) Appoint any parson to be a director or remove
any direcctor from cifice, Any removal as aforesaid shall
bEg without prejudica to any claim such director may have
for damages for braach of any contract of service between
him and the Company.

DISQUALTEICATION AND REMOVAL OF DIRECTORS

The offiee of a director must be vacatad in any of the
following avents namely:

{aj +f, by notice in writing to the Company, he
rasigns his office;

4:)) i+f he bocomas Pankrupt or makes any arrangement or
composition with his creditors generally;

tey L he is, or may be, aufiering from maental
disorder and aithert!

Y] ha 18 admivted to hospital in pursuance of
an applicactiun for admission for treatment
under the Menta! Health Act 1983 or, in
Seotland, an application for admission
under the Hental Health (Scotland) Act
1960, ox

(L&) an order is made by a Couxt having
jurisdiction (whather in the United Kingdom
or elsewhaera) in matters concerning mental
dimcrder for his detention or for the
appointment of a receiver, curator bonis or
other person Lo axercise powers with
respect to his property or affairs;
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(d) if he ceases to be a director by virtue of any
provision of the Act, or he becomes prohibited hy
law from being a director;

(e) if he ig absent from meetings of the Board for six
successive months without leave, uniess prevented
by illness, unavoidable accident or other cause
which may seem to the other members of the Board
to be sufficient, and his alternate director (if
any) has not during this period attended in his
place, and the directers resclve that his office
should ke wvacated;

(£) if having been appointed pursuant to paraaraph
3.2(D) ha is removed frem sifice by those entitled
te remove him;

(g) %f he iz removed under the previciens of paragraph
7050

o director will vacate his office or become ineligible
for appointment or ruwagpointmann as a director by reason
enly 6f his having atrtained any partieular age, nor will
gpeeial wezice be required of any resoclutien appointing
or appraviag the appoincmenc of such a director, or any
notcice ke requized ¥o state the agr of the person to whom
guch A ropolutisn relaces.

Per so iong as the aggregate numbar ¢f the issued "A"
Ordinary chares beneficially held b{ the Investors shall
represent not less than 7.125% (or if there shall be in
iasue 27,049 “A" Grdinary Shares, 9.5%) of the aggregate
number of issued Ordinary and “A” Ordins=y Shares in the
capiral of the Company only the holders ¢f the A"
Grdinsry Shares shall have conferred upen them the right
g vose upon any resolution for the removal of a Special
Dirsersr and then only in accordance with che provisions
of paragraph 3.2(D).

1€ the aqgregare number of lssued "A“ Ordinary Shares in
ehe capital of the Company held by tho Invastors at any
-ira represents less than 7.125% of the total aggregate
nurser of igsyed Ordinary and “A° OQrdinary Shares in the
capital of the Cerpany, the holders of a majority of the
Ozdinary Shareg in the capital of the Company by
maemorandum in weizing signed by or en kehalf of him or
them and left at or sent to the registered office of tho
Campany or the Cempany in genaral cesting may remove any
Special Directar from office. Where a Special Director
is removed pursuant to this pacvagraph 18.4 all rights of
the Spacial Direccor under these Articles, and
pbligations to the Speciul Director shall lapse, and
these Arnicles shall be read as if such rights and
cbligations did net appear.

- 44 =

i
o

} ¥

[’
.
k]




8.1

4174c¢

i
SO
DIRECTORS * _APPOINTMENTS AND INTERESTS \ﬁ@
The direcrors may from time to time appoint one or nore ;
ot their body to be the managing director, or to hold
another office in the management, administration or
conduct of the business of the Company for any period
(subject to section 319 of the Act) and on terms as they
think £it, and, subject to .ae terms of any agreement
entered into in any particular case, may revoke that
appeintment. Subject to the terms of any such agreement,
a managing director or a director appointed to any other
office as stataed above will he subject to the same
provisions as to resignation and removal as the other
directors of the Company and will automatically and
immediately cease to be the managing diresctor or to hold
any ether office in the managamant, administration ox
conduct of the Lusiness of the Company if he ceases to
hold the office of director for any reason but without
prejudice to any claim for damagas for breach of any
concract of service betuesn the director and the Company.

The remuneration of tha managing director or any director
who may be appointed to any other office in the
managemant, Aadministration or conduct of the business of
the Company wail {rom time to tima (asubject to the
provasions of any agxesment bstwasn him and the Company)
be fixed by the divectors. It may comprise fixed salary,
ar commission on the dividends, profits, sales ox
turnover of the Company, or of any other Company in which
ghe Company 1s interssned, or othexr participation ir any
such profits, or by way of or provision for a pensiun or
pensions or himself or his dependants, or by all or any
of these modes, and (subject as stated abova) the
remunaration fixed will be additional to any ordinary
remunarazion to which ha may antitled as a director of
the Company.

ubjece to the provisions of the Act, and provided thac
he nas disclosed to the directors the nature and pxtent

oF any mectaerial incterest ©f his, a director despite his
officet

{a) may be a parcty to, or otherwise interested in, any
rransacticn or arrangement with the Company orxr in
whieh the Company is otherxwisae interestad;

() may be a director or othar officer of, or employed
by, ©r a party to any transacction or arrangemant
with or etherwise interested in any body corporate
promoted by the Company, or in which the Company
is otherwisa interestad; and

(e} will not as a consequenca of his office be held
accountabla to the Company for any benefit which
he derives from any such office or employment, or
from any such transaction ox arrangement, or from
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any interast in such body corporate; and no such i’
transaction or arrangemsnt may be avoided on the .
sround of any such interest or benefit. Ve

For the purposes of paragraph 19.3:

(a) a ganeral notice given to the directors by a
director, that he has an interest of a spocified
nature and extent in any transaction or
arrxangement in which a specified person or class
of persons 15 interestaer will be deemed to be a
disclosure that the director has an interest in
any such transaction of the natuze and extent so
spocified; and

{b) an interest of which a director has no knowledge
and of vhich it is unreasonable to expect him to A
have knowledgm, will not ke txeated as an interest S
of his. / i

EROCEERINGS OF DPIRECTORS

Subject vo the provisions of thase arxticles, the

directors may ragulate their proceedings as they think

£it. A dirgeror may, and the sacretary at the rsquest of

4 direecer will, call a mesting of the directors.

guestions arising at 2 mesting will ba decided by a

majsricy of votes. In the case of an squality of votes, .
the chairman will have 2 second or casting vote. A \
diractor whe is also an alternate direcroxr will be

mtitled in the absence of his appointor to a separaty

vate on bBehalf «f his appointor in addition to his own

vate.

Subject to paragraph 20.3 notice of the tima, place and

purpase of avary meating of the directors must be given

o every director and to his altearnate (Lf any).

lowavar, save in the casa of the Special Director or his !
alternata (uniess he should otharwise direct in writing

£ the centrary) the non-recaipt ¢f notice by any .
direstor of aitarnate diractor will not invalidate the C
proceadings of the dirsctors. inless a majority of the
direstors and the Spaecial Director (or his alzernate or :
ifn their absoncae, the Laad Investor) indicate their -
willingneiss to accopt shorter notice of a mesting of ’
dirsecors, s djece O aAny provision to the contrary in

20.3, at laart saven days’ nocice must be given save in -
tha case of gonuing amergancy. Every notice of a meeting o
of the dirscters reguired to ba given under these
arciclas may be given orally (personmlly or by telephone) e
served personally or sant by prapaid lettar post, cable, ~
telex, telegram, confirmed facsaimile or tele-message to
the address for tha time being supplied for the purpose
to tha sscretary ©f the Company. ¥No material business .
may be transacted at any meeting of the directors which e
was not contained and specified in reasonable detail in v
the notice conveniny the meeting if sent, or if convened

orally, notified in reasonable detail at the relevant
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»ime without the prior written consent of the Special
Director.

20.3 hAny director for the time being absent from the United M -/
Kingdom will if he so requests, Le encitled to be given
notice as prescribed herewin of meetings of the directors
to such address in the United Kingdom, 1f any, as the
director may from time to time notify to the Company but,
akcept as stated above, it will not be necessary to give
notice of a meeting to a director who 1s absent from the
United Kingdom.

20.4 The querum nacessary for the txansaction of the Lusiness
of the diregctors may be fixed by che directors and,
unless fixed, will be (as long as there is more than one
divactor in office) two persons and shall contain the
Spacial Directer and (for so long as they or the trustees
of thear approved trust(s) hold any Ordinary shares and
provided thay hava nox cuased to be directors; one of the
Founders or their duly appointed alternates PROVIDED
always that &f the Spacial Director and one of the
Founders (for so iong as the Foundeys are directors and
they, ©r thsir trustees, are shareholders as spacified
above} shall have bsan given proper notice of a meeting
i ascardance with these articles orx &f not given because
the provisions of paragraph 20.3 above apply and shall
rot L8 in attendance within half an houx after the
appointed time for the mssting or shail have notified the
favratary of tha Company or any director that he will not
be attending the meating such meesting shall be quorate
notwithstanding the absonce of ths Spscial Director ox
his alternate or ons of the Foundera or his altaernate.

An alternace director who 18 not himself a dirsctor will,
if his appointor LS not prasent, be counted towards the
UOTUM,

30,5 The continuing directors or a sols continuing dirasctor
may ack despite any vacanciaesd in their numbwr, However,
L€ £he number of diroccors 13 lsss than the number fixed
as the querum, they or he hay act enly fox the purpose of
£1lling vacancies or of calling a gsneral meating.

2@,6 The dirscteors may @lact one of thkeir number to be
chalrman of the board of thae diractors and may at any
cime romove him from that office. If there is no
dizeerer holdany that office, or if the director holding
it, baing entitlsd to and having bean given avtice of the
reating of dixectsrs, is not presant within five minutes
atter the time appointed fox it, the dirxectors presant
must appoint ene of thoir number to be chalrman of that
meeting.

2@3.7 A masting of the directors may, subject to notice of it
having been gaiven or dispwnsed with in accordance with
rheam articles, Le for all purposes deemed to be held
when a dirsctor is, or directors axs, in communication by
telephone, televisicn or some othexr audio visual medium
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. A director may not bae counted in the

with another director or other directors provided always,
that the number cf the said directors parcicipating in
the communication constitutes a quorum of the board as w
stipulated by vhese articles. A resolution made by a :
majority of the said directors in pursuance ot this
paragrarh 2" 7 will be as valid as it wouid have been if
made DYy thefi ab un actual meeting duly convened and held.

A resolution in writing, signed or approved by letter,
talegram, confirmed facsimile, Lele-megsage or telex by
all the directors will be as valid and effective as if it
had besn passod at a meeting of directors, or (as the
€ase may be), a committee of directors culy convened and
haeld. The resolution may consist of several documents in
the same terms each signed by one or more directors; but
a resolution sign=d by an altsrnate director need not
also be signed by hic oppointor and, if it is signed by a
director who has appoanted an alternate director, it need
not te signed by the alternate director in that capacity.

Al)l acts dono by 2 meeting of diractors, or of a
committeas of diractors, or by a person acting as a
director will, despite that it is afterwards discovered
that there was a defact in the appointment of any
director or that any of them was disqualified from
holdirg office, or had vacated offica, or was not
encitlud to vote, ba as valid as Lf avery such person had
baen duly appeintad and was qualified and had continued
k) be a directer and had baen entitlad to vota.

A director who is in any way aithar directly or
sndirectly intaroastaed in a contract or arrangement, ox
propoged contract or arrarngement, with tha Company must
daclare the nature of his intarest at a meating of the
directors in accordance with saction 317 of tha Act.
Subject vo such & disclosurm, a director will be entitled
LG vore in raspect of any contract or arrangsment in
which he is interasted and if he dows so0, his vote will
Be estntaed and he may ba vaken into account in
ascarcaining whathexr a quorum is present.

quoxrum present at a
MeBELNG I relation ts & resolution on which he is not

entitled to vors,

BORROWING POWERS

Subjeet as hereinafter provided the directors may borrow
Or raise from time to time such sums of money as thay
think necessary for the purposas of the Coempany. The
aggragare amount &t any one time owing by taa Company and
all its subsidiaries (“the Group“) in respecc of monies
borsowed by it er tham or any of them {exclusive of
monias berrowed by the Company or any of its subsidiaries
from any vther =f such companies) shall not at any time,
without tha provious sanction of the Cempany in general
meating and the previous consant or sanction of the
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holders of the “A" Ordinary Shares given in accordance
with the provisions of Article 12 exceed a sum equal to %
one and osne half times the aggregate of the amount paid %54
up or credited as paid up on the issued share capital for
the time being of the Company and the total of the
anw-ints standing to the credit of the capital and revenue
resarves of the Company and its subsidiaries (including
but not limited to any share premium dccount, capital
redemption reserve fund and profit and loss account but
after deducting any intangible asset such as, but not
limited to, goodwill) all as shown in the latest audited
consolidated balance sheet of the Company and its
subsidiarias but adjusted as may be appropriate in
respact of any varistion in such pcid up share capital
and ressrves since the date of the latest audited
consolidated balance shoet,

A certificate or roport by the auditors of the Company as
to the amount of monies borrowed or sacured or to the
offect that the limit imposed by this article has not
haen or will not bes axceeded at any particular time or
times shall be conclusive evidence of such amount or fact
for tha purposes of this article. For the purposes of
thieixr computation, the auditors may at their discretion
make such furthar or other :djusctment (if any) as they
think £it., Havercheloss for the purposes cof this article
ths dirsctoxrs may act in rellance on a bona fide estimate
of thoe amount of monies borrowed at any time and Lf in
consegquence such limit is inadvextently exceedad an
amount of monies borrowad egual to the excess may be
disregarded until tha expiration of 30 days after the
date on which (by reason of a detexrmination of the
auditors or otherwism) the directors become aware that
such a situation has or may have axisen.

No debt incurxed or gsecurity givaen in respecrt of monies
borrowad in excass of the limit imposed by paragraph 21.1
fhall be invalid or ineffectual unless the lender or
recipient of tha security had exprass notice at the time
whan tha debt w&s incurred or sacurity givan that the
1imit heraby imposad had bewn axceaded but no lender
#hall bBe concernad to see or enguixe whather such limit
is ebserved,

QIVIDENDS

The following santence will be added to the end of
flagulation 104 of Table A:

“The person entitled to any dividend will be the holder
{aw defined in Tsoblae A} of tha shars upon the date
determined by tha resolution declaring the dividend {ox
in cha case of any interim dividend, determined by the
directors) in respact of that share.”
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The directors may deduct from any dividend payable on or
ir, respect of a share all sums of money presently payable.

by the holder to the Company, ¢n any account whatsoever.

i :‘t'-;
b
CAPITALISATION ISSUE

The directors may with the authority of an ordinary
resolution of the Company:

{1}

(1)

tLii}

{iv)

subject as hereinafter provided, resolve to
capitalise any ndivided profits of the Company
not reguired for paying the Preference Dividend or
the Participating Dividend or any other
praferancial dividend (whether or not any are
available for distribution) or any sum standing to
the credit of the Company’s share premium account
or capatal redemption reserve;

appropriate the sum involved to be capitalised to
the membexs or any class of membaers who would have
been sntitled to it if it weare distributed by way
of dividend and in the same proportions and apply
such sum on thair behalf sither in oxr toward
paying up the amounts, if any, for the time being
unpaid on shares held by them respactively or in
paying up in full unissued shares or debentures of
the Company of a nominal amount egual to that sum,
and allot tha share or dehentures cradited as
fully paid to those membars, or as chey 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 ars not available for distribution
may, for the purpvses of this article, only be
applisad in paying up unissuad sharas to ba
sllottad to mambars cradited as fully paid
provided always that for the purposas of such
appropriation the holders of the Ordinary Shares
and the “A" Oxdinary Shares shall rank pari passu
ag iLf the sama constitutad one class of share;

make guch provision by the issue of fractional
eartificatas or by payment in cash or otherwise as
bacoming distributabls under this article in
fractions; and

authorise any perzon to enter on behalf of all the
mambars concexrnad into an agreement with the
Coapany providing for the allotment to them
respactively, creditaed as fully paid, of any
shares or dsbentuxas to which thay are entitled
upon such capitalisation, any agreement mads under
such authority being binding on all such members,
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NOTIGES

A notice may be given by the Company to any member or L
director either personally or by sending it by pre-paid br

post, tele-message, confirmed facsimile or telex to his
registered address within the United Kingdom or to any
other addrass within the United Kingdom supplied by him
to the Company for the giving of notice to him. A
properly addressed and pre~paid notice sent by post will
he deemad to hava buen given, in the case of a mesting,
upon the day following that on which the notice is posted
and, in the case of notice of any other matter, at tha
tima at which the notice would be deliversd in the
prdinary course of post.

A notice givan by telegram or tele-message will be deemed
to have bmen given at the aexpiry of 24 houxs after it, is
deliverad by the Company to the relevant transmitting
authority.

A notice given by talax or confirmed facsimile will be
degmad to have bman given at the same time as it is
transmitted by the Company.

In the casa of joint holders of a shaxe, all notices will
be givan to the joint holder whoss name stands first in
the rogister of members in respect of the joint holding,
and notice 30 givsn will be sufficient noticm to all the
jeint holders.

£xcapt as othurwise provided in these articles, all
noticas to be given pursuant to these aruicles, other
than ens calling a meating of tha directors, must be in
writing.

INDEMNITY .

Subjset te the provisions of section 310 of the Act,
avery diractor, agent, sacratary and other officer of the
company will be encitled to be indemnified ouc of the
assots of the Company against all losses oxr liabilities
proparly incurrad by him in or about the execution and
digeharge of the dutias of his office. Ragulation 118 of
Table A shall be extendad accoxrdingly.

The directors may at theilr discrovion and on such tarms
as thoy think £it purchase and maintain fox the Company
or for any director, sscratary Or other manager or
officar othayr than auditor of the Company insursnce
against any liability which might by virtuae of any rule
of law attach to such diractor, secratary, or other
manager or officar in relation to any negligence,
default, braach of duty or breach of trust in relat%on to
the Company or its business or affaixs ox to any
subsidiary and against such liability as mantioned in the
praceding article.
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