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THE COMPANIES ACTS 1948 TO 1980

Declaration of compliance with the
requirements on application for
registration of a company

Ful mNa 4l
)

Pursuant to section 3(8) of the Companies Act 1980

For official use ~ Compary number

C T TT162i213

1----.
'
L._.I._.L_.l -_—— i e o = o — e o

v ;

Name of Company

ROUNDPACK LIMITED

], DAVID ALAN SANDEMAN
of 4 NEW BRIDGE STREET
LONDON. EC4V 6AA.

A_PERSCN NAMED AS ""’F '7£
SECRETARY

Y/
of " %K W RouNDPACK LIMITED S

do solemnly and sincereh,ndeclare that | amt

.and that all the requirements of the Companies Acts 1948 to 1980

in respect of the registration of the said company

and of matters precedent and incidental theretc have been complied with.
-And | make this solemn Declaration conscientiously believing

the same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835

7 MAIDEN LANE

COVENT GARDEN
LONDON }IH'CZE 7JS /‘ —

the. (L W, day of \[w d
One thousand nine hupdpéd and M/I’W /Ttw_&l

/ M\N/L

before me A A . J
A Commissiorier for Qaths or Notary Public or JUstice of the -
Peace or Solicitor having the powers conferred

Commissioner for Qaths

Declared at

R Sir qature of Declarant

"

Presantor's name, address and

reference (if any): INFOCHECK
4 NEW BRIDGE STREET
LONDON ECAV 6AA

For official use

Nevr companies section Post roqm o
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MEMORANDUM OF ASSOCIATION N\ ? G
S T 4
of j/
ROUNDPACK LIMITED

1. The name of the Company is Roundpack Limited
2. The registered office of the Company will be .
situate in England. <
3. The objects for which the Company is established

arel=

(8) (1) To carry on the business or
businesses of general merchants, exporters,
importers, manufacturers, suppliers, factors,
hirers, mail order dealers, brokers and deal=-
ers both wholesale and resale in all articles
of commercial, industrial, scientifie, surg-
jcal, manufacturing, personai and household
use and consumption, ornament, recreation and
amusement, ard vehicles, goods, works of art
or literature, food, livestock or other living
plant or animal, material or substance of any
description whatsoever and to expleit any
natural resource or product by mining or
quarrying the same and by means of any indus-
trial process,

(2) To carry on the business of repairing,
restoring, cleaning, maintaining, improving,
altering, installing, extending or destroying
any vehicle, plant, machinery, work of art,

e
v



Substance or material or article of commer-
cial, manufacturing, personal, decorative or
household use.

(3) To carry on the business of banking,
insuring, underwriting, negotiating loans and
lending money (with or without security) for
any purpose and in connection with any kind of
agreement or arrangement or transaction what..
Soever, administering trust and pension funds,
debt collectirg and acting as bailiffs and
dealers in any kind of securities, commod~
ities, metals or foreign exchange whether on a
recognised exchange or otherwise,

(4) To undertake and execute agency or
commission work of all kinds and to act gen-
erally as agents, brokers, organisers, fac-
tors, consultants and advisers for and in
connection with finanecing, insurance, sale or
purchase of goods, investments or any kind of
property and the provision of services,
travel, 4ransport and carriage, building and
engineering management, public relations and
publicity, conferences, exhibitions, admission
to and organisation of theatrical and sporting
events and the provision of housing and other
accommodation. .

(5) To carry on the business of supplying
personnel to perform every kind of service or
duty to businesses of every kind and for
domestic purposes and to provide services to
cimmerce and industry whether secretarial and
clerical, computer or accountancy services,
market research aznd information, storage,
security, cleaning, repair and maintenance or
any other service which may be required.

(6) To carry on the business of buying and
selling, developing and improving land and
buildings for investment purposes or otherwise
and to charge and grant rights and interests
of any kind in or over such land or buildings
or any part thereof.

(7) To carry on the business of designing,
erecting, constructing, altering, restoring,
repairing, extending and executing any work in
connection with any buildings and structures
of whatsoever description and any part theresf
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including any installation for the purposes of
heating, lighting or providing water, gas,
electricity or other services to the building
or any other purpose and to carry on the
business of market and landscape gardeners,
estate and land agents, auctioneers and val-
uers in connection with any land, duilding or
chattels whatsoever and to breed and race or
show any bloodstock, livestock or domesti-
animals.

(8) To carry on the business of providing
transport and carriage of passengers and goods
of every description whether in the United
Kingdom or elsewhere by land, rail, sea and
air and gr acting as haulzage contractors,
lightermen, stevedores, wharfingers, car men,
carting contractors,; cargo superintendents,
packers, hauliers and warehousemen, )

(9) To carry on business in the entertain-
ment and leisure industry as producers, mana-
gers, broadcasters, promoters, directors,
casting agents, distributors, promoters and
publishers in respect of any kind of film,
videogram, television or radio programme,
sporting event, theatrical or musical produc-
tion, commercial, book, magazine, periodical,
record, cassette, photograph and to act as
organisers and to provide services in connec-
tion with any sporting, theatrical, musical or
other public event or performance and to act
as agents and promoters of any performer or
personality and to manage any cinema, theatre,
dance hall or other place of entertainment or
amusement, ,

(10) To carry on the business of advertisers
and promoters of every kind of product, print-
ers using processes of every description,
lithographers, engravers, graphic artists,
writers, illustrators, and artists working in
any mediun whatzoever and to undertake the
marketing and distribution of all or any pro-
ducts or works produced in the course of any
of the said businesses.

(11 To carry on the business of hoteliers,
inn-keepers, licensed victuallers, restaura-
teurs and retail or wholesale suppliers of



food products, meals and drinks (alcoholic and
non-alecholic) for consumption on any premises
whether owned by the Company or otherwise and
elsewhere and to provide over-night accemmo-
dation to any person for any consideration in
premises owned or leased by the Company.

(12) To carry on the business of beau-
ticians, hair-dressers, fashion consultants
and of health club, clinic and gymnasium prop-
rietors and managers, cosmetic surgeons and
every other business concerned or connected
with the improvement of the health and
appearance of the human body and its adornment
and to carry on business as funeral directors
and uncurtakers.

(13) To carry on the business of providing
education and training to any person of what-
soever age and description in any subject, art
or skill whatsoever and to provide career
counselling.

(14} To ecarry on any other business or trade
which in the opinion of the directors of the
Company may be conveniently carried on in
connection with or as ancillary to any of the
above businesses or be calculated directly or
indirectly to enhance the value of or render
profitable any of the property of the Company
or to further any of its objects.

(B) To borrow or raise money with or without secu-
rity ineluding the issue of debentures or debenture
stock and mortgage, charge or lien upon the whole or
any part of the undertaking, property and assets of the
Company, both present and future, including its
uncalled capital, and also by any similar mortgage,
charge or lien to secure and guarantee the performance
by the Company or any other person, firm or company of
any obligation undertaken by the Company or any other
person, firm or company as the case may be and upon all
such other terms as the directors may consider
expedient, :

(C) To purchase or otherwise acquire and otherwise
deal with any shares, stocks, debentures, debenture
stock, bonds or securities of any other company or
corporation carrying on bueiness in any part of the
world orr to hold the same, and to purchase shares of
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the company in accordance with the provisions of the
Companies Act 1981 and any legislation, rule or order
amending or extending the same.

(D) To purchase, take on lease or in exchange, hire
or otherwise scquire and hold for any interest what«
soever any movable or immovable property, real or
personal, whether tangible or intangible and where-
soever situate, which the directors may think necessary
or convenient for the purposes of the Company's busi-
ness and to sell, lease, hire, grant rights in or cover,
improve, manage or develop all or any part of such
property or otherwise deal with the same,

(E) To build, construct, maintain, alter, enlarge,
pull down, repair, remove or replace any buildings,
works, plant and machinery necessary or convenient for
the business of the Company and to join with any
person, firm, or company in doing any of the things
aforesaid.

(F) To apply for and take out, purchase or otherwise
acquire and to hold any patents, licences, copyrights
and the like conferring an exclusive or non-exclusive
or limited right of user, or any secret or other infor-
mation as to any invention which may seem to the Com~
pany directly or indirectly to benefit the Company, and
to use, assign or otherwise deal with the same, grant
licences in respect of the same or otherwiseé turn to
account any rights or information so acquired.

(&) To issue, pis2e. underwrite or guarantee the
subscription of, or ccncur or assist in the issuing or
placing, underwriting or guaranteeing the subscription
of shares, debenture stock, bonds, stocks and securi-
ties of any company or corporation wheresoever and
howsoever incorporated at such times and upon such
terms and conditions as to remuneration and otherwise
as may be agreed.

{H}) To establish, exchange, lease, dispose of or
otherwise deal with the whole or any part of the assets
or undertaking of the Company for such considerztion as
may be considered expedient and in particular the
shares, stock or securities of any other company.

(1) To enter into partnership or into any arrange-
ment for sharing profiis or to amalgamate with any
persen, firm or company carrying on or proposing te
carry on any business which the Lompany is authorised
to carry on or any business or transaction which the
directors consider capable of being congucted so as

- x—-..“_,...__L..._'.._._..._.w_h_....mJL-—r\.-;-- —



-6 -

directly or indirectly to benefit the Company.

(J) To acquire and undertake the whole or any part
of the business, property, assets, liabilities and
transactions of any person, firm, or company carrying
on or proposing to carry on any business which the
Company is authorised to carry on, or vhich ean be
carried on in conjunction therewith or which is capable
of being conducted so0 as directly or indirectly to
benefit the Company.
(K) To lend money or give credit with or without
security on such terms as the directors may decide and
to receive money on deposit or loan from and give
guarantees or act as surety for any person, firms or
companies,

(L} To invest and deal with the monies of the Com-
pany not immediately required for the purposes of its
business in or upon such investments and securities and
in such manner as may from time to time be considered
expedient,

(M) To remunerate any employee or <ther person, firm
or company rendering services to the Company whether by
cash payment or otherwise or by the allotment of
shares, debentures, or other securities of the Company
credited as paid up in full or in part or in any other
manner whatsoever, and to pay all or any of the
formatioun and promotion expenses oF the Company and of
any company formed or promoted by the Company or asso~
ciated with it, and to pay for any rights interest or
other property, real or personal acquired by the Com-
pany by any means or in any manner whatscever,

(N) To establish, support or aid whether finaneially
or otherwise in the establishment and suppert of asso-
ciations, institutions, clubs, funds, trusts, and
schemes calculated to benefit the directors, ex-
directors, officers, ex-officers, employees or ex-
employees of the Company or the families, dependants or
connections of such persons, and to grant pensions,
gratuities and allowances to and to make bayments
towards insurance for the benefit of susf persons as
aforesaid, their families, dependants o connections
and to subscribe or contribute to any churitable, bene-
volent or useful object of a public charaster.

(D) To take stock or shares in, or the debentures,
mortgage debentures or other securities of -any other
company or any other property services, rights or int-
erests in payment or part payment for any services

= e S

e e ) WS
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rendered or for any sale made to or debt owing from any
such company and to hold or otherwise to deal in any
manner with any such property rights or interests.

(P) To sell, exchange, lease, dispose of or other-
wise deal with the whole or any part of the assets or
undertaking of the Company for such consideration as
may be considered expedient and in particular the
shares, stock or securities of any other company.

(Q) To draw, accept, endorse, negotiate, discount,
execute and issue promissory notes, bills of exchange,
scrip, warrants and other transferable or negotiable
instruments.

(R) To distribute among the members in specie (sub-
ject to the provisions of sections 39-45 of the Com~
panies Act 1980 and any legislation, rule or order
extending or amending the same) any property of the
Company, or any proceeds of sale or disposal of. any
property of the Company and for such purpose to distin-
guish and separate capital from profits, but so that no
distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time
being required by law.

(s) To do all or any of the above things in any part
of the world either alone or in conjunction with others
and either as principals, agents, contractors, trustees
or otherwise and either by or through agents, sube
contractors, trustees or otherwise.

(T) To do all such other things as may be deemed
incidental or conducive to the attainment of the above
objects or any of them,

It is hereby declared that the foregoing sub~clauses
shall be construed independently of each other and that
none of the objects mentioned in any sub-clause shall
be deemed to be merely subsidiary to the objects men-
tioned in any other sub-clause.

i, The 1iability of the members is limited. s

5 The share capital of the Company is £100 divided
into 100 shares of £1 each. The Company has power to _//
jpcrease the share capital and to divide the shares
{whether original or increased) into several classes

and attach thereto any preferred, deferred ‘or other
special rights, privileges or conditions as regards
dividends, repayment of capital, voting or otherwise.
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WE, the several persons whose names and addresses are
subscribed are desirous of being formed into a Company
in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the

capital of the Company set opposite our respective
names.,

NAMES, ADDRESSES & DESCRIP- NUMBER OF SHARES TAVE
TION OF SUBSCRIBERS BY/ EA UBSCRIBER

David W. Clark, F.C.A.,
4 New Bridge Street,
London ECHV 6AA

Company Director 1 ordinary Share ) -
f:avid A, Sandeman

4 New Bridge Street, )

London ECUV 6AA

Company Director 1 ordinary Share

DATED the Twenty-second of January, 1982
WITNESS to the above signatures:-

Susan Braconnier .
4 Wew Bridge Street, &\ :
London ECH4V 64A ES 1Jtl£®“NV"QJ~

Administrator

e
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THE COMPAMIES ACTS 1948 - 1981

COMPANY LIMITED BY SHARES
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ARTICLES OF ASSOCIATION

of
ROUNDPACK LIMITED Ve
Preliminary
Te Subject as hereinafter provided the regulations

set out in Part I of Table A in the First Schedule to
the Companies Act 1948 as amended by the Companigs Acts
1967, 1976, 1980 and 1981 shall apply to the Cempany.
Part I of Table A aforesaid is hereinafter referred to
as "Table A",

2 The following regulations of Table A shall not
apply te the Company videlicet:- 22, 2it, 40-143 ineclu-
sive, 53, 58, 79, 84(2), 84(4), 88, 98 and 130.

Shares

3. All unissuved shares of the Company (whether in
the original or any increased capital) shall be under
the control of the Directors, who may allot, grant
options over, offer or otherwise deal with or dispose
of the same to such persons (including any Directors)
at such times and on such terms and generally in such
manner as they think fit; and the Directors are hereby
generally and unconditionally authorised for the
purposes of section 14 of the Companies Act 1980 to
exercise the powers of the Company to allot relevant
securities fas defined in the said section i4), and are
empovwered to make offers or agreements which‘would or
might require relevant securities (as so defined) to be
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allotte§ after the expiry of such authority, but so
that unless and until such authority is at any time and
from time to time revoked, varied or renewed in
accordance with the said section 14:

(a) the maximum amount of the relevant securi-
ties (as so defined) that may be allotted under
such authority shall be the amount of the
original share capital with which the Company is
registered; and

(b) such authority shall expire immediately
before the fifth anniversary of the date of the
Company's incorporation.

Y, Each of sub-sections (1), (6) and (7) of section
17 of the Companies Act 1980 is hereby excluded inits
application to the Company in relation to allotments of
equity securities (as defined in the said section ).
5. The Company shall have the pcwer to purchase its
own shares (including any redeemable shzres) in accor-
dance with the provisions of sections 46 - 62 of the
Companies Act 1987 and any amendment theireof.

Lien

6. The lien conferred by regulation 11 of Table A

shall attach to all shares, whether fully paid or not,
and to all shares registered in the name of any person
indebted or under 1iability to the Company whether he

be the sole holder thereof or one of two or more joint
holders.

TIrapsfer and Iransmission of Shares

7. The instrument of transfer of any share shall be
executed by or on behalf of the transferor and (except
in the case of transfer of a fully paid share) by or on
behalf of the transferee. The transferor shall be
deemed to remain a3 holder of the share until the name
of the transferee is entered in the register of members
in respect thereof.

8. The Directors may, in their absolute discretion
and without assigning any reason therefor, deeline to
register any transfer of any share, whether or not it
is a fully paid share.

S ~n A 2 e e ’ i
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Proceedings at Genergl Meetings

9. No business shall be transacted at any general
meeting unless a quorum of members is present at the
time when the meeting proceeds to business; save as
herein otherwise provided two members present in person
or by proxy shall be a quorum.

10. At any general meeting a resolution put to the
vote of the meeting shall be decided on a show of hands
unless a poll is (before or on the declaration of the
result of the show of hands) demanded by the chairman
or by any member present in person c¢r by proxy. Unless
a poll be so demanded a declaration by the chairman
that a resolution has on a show of hands been carried
or carried unanimously, or by a particular majority or
lost or not carried by a particular majority and an
entry to that effect in the book containing the minutes
of the proceedings of the Company shall be coneclusive
evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or
against such resolution. The demand for a poll may be
withdrawn.,

Directors

11. The number of the Directors shall be a maximum
of nine but the Company in general meeting may increase
or reduce this limit.

12. A person may be appointed or elected Director
notwithstanding that he shall have attained the age of
seventy years and no Director shall be liable to vacate
office by reason of his attaining or having attained
that or any other age.

13. The Directors may meet togather for the despateh
of business, adjourn and o:herwise regulate their meet-
ings as they think fit, Questions arising at any
meeting shall be decided by a majority of votes. In
case of equality of votes the chairman shall have a
second or casting voie, A Director may, and the secre-
tary on the requisition of a Director shall, at any
time summon a meeting of Directors. It shall be nzce-
ssary to give notice of a meeting of Directors to any
Director for the time being absent from the United
Kingdom PROVIDED ALWAYS that it shall be good notice
to give notice to the alternate (if any) of the Direc=-
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tor absent from the United Kingdom.
Borrowing Powers of Directers

14, The Board of Directors of the Company may exer-
cise all the powers of the Company to borrow money, and
to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities (in
accordance with Articles 3 and 4 hereof) whether out-
right or as security for any debt, liability or cbili-
gation of the Company or of any third part provided
always that the prior written evidence of the decision
of the Directors pursuant to this Artiecle be produced
Lo the lender.

Powers and Duties of Directors

15. Subject to the provisions of Section 199 of the
Act (as amended by sections 54-60 of the Companies Act
1980) a Director may contract with and participate in
the profits of any contract or arrangement with the
Company (provided that the same is not prohibited by
sections 48 and 49 of the Companies Act 1980 or any
amendment thereof) as if he were not a Director, A
Direetor shall also be capable of voting in respect of
such contract or arrangement, where he has previously
disclosed his interest to the Company, or in respect of
his appointment to any office or place of profit under
the Company or of the arrangement of the terms thereof
and may be counted in the quorum at any meeting at
which such matter is consjidered,

Alternate Director

16. Any Director being or being about to go ocutside
the United Kingdom may by notice in writing to the
Company appoint some other person approved by a maj-
ority of thz Board to be his alternate or substitule
Director during his absence, such alternate Director
having in all respects the same rights (other than any
right to remunderation) and powers as the appointor,
Any person who has been so appeinted may be, in like
manner, removed by the person who appointed -him and may
alsc be removed by notice in writing to the Company
given by a majority of the other Directors.



N R A e v e

D 1ification of Dj

17. The office of Director shall be vacated if the

Director:-

(a) Becomes bankrupt or suspends payment or com-
pounds with his creditors.

(b) Becomes prohibited from beiug a Director by

reason of any order made under section 188 of
the Act (as amended by section 93 of the
Companies Act 1981).

(c) Becomes of unsound mind.

(d) Is absent from Directors' meetings for six
calendar months without reasonable excuse and
without the consent of the other Directors and
they resclve that he vacate office.

(e) Resigns his office by notice inwriting to the
Company.

Audit

18. fuditors _stall be appointed and their duties
regulated in accordance with Section 161 of the Act and
Section 14 and Section 23 (as amended by Section 15 of
the Companies Act 1981) of the Companies Act 1967 and
Sections 13-18 of the Companies Act 1976.

Indemnity

19. Subject to Section 205 of the Act and in addi-
tion to such indemnity as is contaiaed in regulation
136 of Table A, every Director, officer or official of
the Compary shall be indemnified out of the funds of
the Company against all costs, losses, expenses and
liabilities by him in the execution and discharge of
his duties or in relation thereto.

et ol
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WE, the several persons whose names and addresses are
subscribed are desirous of being formed into a Company
in pursuance of these Articles of Association and we

respectively agree to take the number of shares in the

capital of the Company set opposite our respective
names.

NAMES, ADDRESSES & DESCRIP- NUMBER OF SHAR
TION OF SUBSCRIBERS BY ;

ES TAKEN

David W. Clark, F.C.A.,
4 New Bridge Street,
London ECHV 6AA

Company Director 1 ordinary Share
-
David A, Sandeman
.4 New Bridge Street,
London ECHV 6AA
Company Director 1 ordinary Share .

DATED the Twenty-second of January, 1982
WITNESS to the above signatures:-

Susan Braconnier (7 -
4 New Bridge Street, \) OGRS
f.ondon EC4V 6AA

Administrator



Form No, 1
THE COME.NIES ACTS 1948 TO 1976

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

Pursuant to sections 21 and 23(2) of the Ccmpanies Act 1976

Please do not
write in this
binding margin

Y
Please complete
leglbly, praferably

In black type, or
bold block letterlng Name of Company

delata if .
Inappropriate ROUNDPACK — Limitea™.

-~

The intended situation of the registered office of the company
on incorporation is as stated below

4 NEW BRIDGE STREET
LONDON. EC4V 6AA.

f

If the memorandum is delivered by an agent for the subscribers of
the memorandum please mark ‘X' in the box opposite and inseit the
- agent's name and address below

INFOCHECK

4 NEW BRIDGE_STREET
LONDON. EC4V 6AA.

SRRSO

If the spaces provided on page 2 are insufficient and use has baen made r'
of continuation sheets (see note 1), please enter in the box opposite I
the number of continuation sheets which form part of this statement -

Presentor's name, address and T
reference (if any): INFOCHECK  feoraaysonion (Postroom
4 NEW BRIDGE STREET
LONDON EC4V 6AA 7o
LTIy
‘\ir 7
“aL L




The name(s) aqd particulars of the person who is, or the persons who are,
to be the first director or directors of the company are as follows:

Name (note 2) Business occupation

COMPANY DIRECTOR

DAVID WILLIAM CLARK

Former name(s) (note 3)
4 NEW BRID(AE STREET

Nationality
BRITISH

Address {note 4}

LONDON. EC4V 6AA. Date of birth {where applicable)

(nute 6)

Particulars of other directorships (note 5)

SEE ATTACHED SCHEDULE

/] /]

/1
(777 /]

~pate 22 JAN198Z

Signature

Name (note 2) Businass occupation

Former name(s) (note 3)
Address (note 4)

Nationality

Date of birth (where applicable)
(note 6)

Particulars of other directorships (note 5)

B I

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

Signature Date

Name (note 2} Business occupation

Former name(s) (note 3)
Address (note d)

Kationality

Date of birth (where applicable}
{note 6)

Farticulars of other directorships (note 5)

—— [ . &

| I hereby consent to act as director of the company named on page 1

Signature & Date

age 2

Please do not
write inthis
binding margin
Y
Important
The particulars
1o be given are
those referred1p
insection
21(2)(a) ol the
Companies Act
1978 and section
200{2) oi the
Companies Act
1948, Pleass
readthe notrs
on page 4 helore
completing this
partof the form.
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nportant

e particulars
be given are
osereferredto
section

(2){0) of the
ompanies Act
¥7€ and section
)0(3) of the
ompanies Act
148. Please

ad the notes

1 page 4 before
mpleting this
art of the tarm,

; required by
ction 21(3) of
2 Companies
ot 1976

lete as
propriate

The name{g) and particulass of the petson who is, or the persons who a

re,

to be the first secretary, or joint secretaries, of the company are as foliows:

Name (notes 28 7}

DAVID ALAN SANDEMAN

Former name(s){note3)

Address (notes 4 &7} 4 NEW BRIDGE STRERBT

LONDON. EC4V 6AA.

| hereby consent to act as segrs ?’ the company named on page 1

Signature - Dale

22 JAN 1987

Name(notes2& 7)

Former name(s) (note 3)

Address{notes4&7)

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

Signature Dute

Signed by or onAehalf of ubscribers of thef/emorandum*
Signature ﬂ [Subscriber] [Agent]t Date

72 JAR N

Signature [Subscriber] {Agentjt Date

122 JE% L

pagse &
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BALMFIELD LIMITED

BESTFIELD
MASSBROOK
COPHURST
DOXHEAT
FORMUST
WATERSTOP
SATWAVE
MEXTAPE
WELLWISH
RIXHURST
SEACALL
POPHURST
BATLHURST
BEETMOOR
CATHILL
QUESTHILL
GRANFIELD
HOPMOOR
SANEHILL
J IMVORTH
HEADGLOW
JOLLYEEAM
JILIMOOR
WHEEIMOOR

RADENOCH & CLARK LIMITED

Tt

"

13

1"

1

b

MATNTRAY LIMITED

TARMOUTH
MAKEBEAM
RIVERMATW
FERRYWAVE
PEAKHURST
MAXFIELD
ULTRARIELD
ROOTHURST
GLOWSHOT
PASTFIELD
GREENWAVE
CRAVEHALT.
SUPERAID
FITHALL
FOLLYFOOT
GLOWSTART
MAKEFIELD
ROWHURST
RIVERBEAM
JILTWAVE
SUPERHILL
PACKHITRST
COPEMILL
CREDIT AID
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BUCKMOUTH LIMITED TINFIELD LIMITED

BUCKSHEATH
BAILHURST
BUCKMOOR
BAITHURST
COTHURST
COALHURST
COTMOOR
DAMWORTH
DOXHURST
DISHMCOR
GLOWBEAM
HATBEAM
HATWELL
HATPACK
HOOTMOOR
HEELMOOR
HEELMAN
KEEPMAST
MAINWISH
MILLSTOOP
NAPETRACK
OAKWIELD
PATCHMOOR
ROUNDPACK
ROWPACK
ROWBEAM
RINGBACK

STANDLEWELL

SEVERHURET

"

t

"
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11
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TOWNTHATCEH
ALLPATCH
ALLRUSH
ATRMOSS
ALLBAT
ASHBAIT
BARENWIELD
BARNFOX
OVERSHOT
BLACKMATCH
CALDFIELD
CARTBAIT
CATERFARM
POWERMOON
ROWDYHALL
ELMTATE
BLOWHILL
MAYWELL
MOPWORTH

1
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CERTIFICATE OF INCORPORATION
OF APRIVATE LIMITED COMPANY

No. 1621213

| hereby certify that

ROUNDPACK LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 10TH# HARCH 1982

Y
“""—;Ef;; ~ - { “i:::iz;%zzl’
e e
e

Assistant Registrar of Companies



THE COMPANIES ACT 1948 . 1981
COMPANY LIMITED BY SHARES
COMPANY NUMBER 1621213
ORDINARY RESOLUTION
or

ROUNDPACK LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above named Company, duly coﬁvened

and held at {37 M6y <. Hywwstow M )Y on the I 1-§2
the following ORJINARY RESOLUTLON was duly passed:

"That the share capital of

the Company be increased

to £100,100 by the creation

of 100,000 Redeemable

Ordinary Shares of £1 each teo
rank pari passu in all respects
with the existing Ordinary
Shares of the Company."

\

\

, L]
Signed Gédedae Veddddddid e

Ditector



Please donot
write in this
binding margin

N
Please complele

fegibly, preferably
inblack typs, or

bold block tetlering Name of Company

*delate if
inappropriate

tdelete as
appropriate

Note

This noticeand a
printed copy of
the resolution
autherising the
incre«se must be
forwardedtothe
Registrar of
Companles
within 15 days
after the passing
of the resolution

tdelata as
appropriate

THE COMPANIES ACTS 1348 TO 1976

Form No. 10

AN 1
.

hotice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies Fer official use Gompany number

(21212

o
I

nereby gives you notice in accordance with section 63 of the Comparies Act 1948 that by [ordinary]
[extrapsdinary] [SF)‘B(lE-il]T resolution of the company dated \5 ﬁMMéj 14 8:%-

the nominal capital of the company has been increased by the addition thereto of the sum of
e DO, 000 o

A printed copy of the resolution authori: ;3 the increase is forwarded herewith

AOoVNDPACK_

Limijted*

beyond the registered capital of £

e

The additional capital is divided as foll. .s:
Number of shares Class of share Nominal amount of each sharg
{00,000 ReEDEEMNBLE )

ORDINAEY

(If any of the new shiares are preference shares staie whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

PaR) PASSL WITH 0RDINARY SHALES —
W Q O-%léSPEC.,—-(s .

.

Please tick here if
continued overleaf

Signed [Director} [Secretarylf Date ra--1-63 K

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

For official use

General section Post room

PR




THE COMPANIES ACTS 1948 TO 1981

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

Pursuant to section 3(1) of the Companies Act 1976

Gl

se do not

3 inthis
ing margin
x . ) For officialuse Company number
To the Registrar of Companies — e e e -y

156 complele 1 s [ dians|
bly, prelerably (M ( 10 ! 121213
[acktiype, or | B I S S
1block letteringName of company _ 1
toif RorphelC —_
praptiate Limited*
te hereby gives you notice in accordance with section 3(1) of the Companies Act 1976 that the
13e read company’s new sccounting reference date on which the current-accounting reference period v.» d
aitoh each subsequentaccounting reference period of the company is {0 be treated as coming, oras
rleatbefore  haying come, to an end is as shown bel~w:
pleting this
1

Day Month

3101l
ale as ;
rupriate The current accounting reference period of the company is to be treated as [shortened] [exterded]t

and [is to be treated as having come to an end] [will come to an end]t on
Day Month Year

BODROEEE

note4ic)and if this notice states that the current accounting reference pericd of the company is 17 bs extended,
plcte if and reliance is being placed on section 3(6){c} of the Companies Act 1976, the following statement
ropriate should be completed:

ot

The company is a [subsidiary] [holding company]t of

, company number

the acr vunting referghce date of which is

Signed . [Director] [Secretary]tDate 30.3 .92

sentor's name, address and

erence (if any): For official use

General secfion Post toom

o




o i

oL s
1,213

e 4
b3

RoLNDPRCK LinmTED

A
SPECIAL RESOLUTIONS

1. That subject to and with effect from the date on which
the Registrar of Companies issues an altered certificate
of incorporation the name of the Company be changed to

The Country Market Limited /

2. Eachk of the Redeemable Ordinary Shares in the Company
created by Ordinary Resolution passed on 15th January

1983 be x:edesignated as Ordinary Shares

3. That the regulations contained in the document produced
to the Meeting and signed for the purpose of
identification by the Chairman thereof be snd the same
are hereby adopted as the Articles of Association of the
Company in substitution for and to the exclusion of the
regulations contained <« incorpqated in the existing

Articles of Association of the Company.

0 /
Director =
Raliel  2s* Mm.] 8~

5581

>

s tﬁ 7,

g‘i&ﬂf'{f 1
, L1185 fém
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No. 1621213

The Companies Acts 1948 t» 1981

, COMPANY LIMITED BY SHARES -~

RESOLUTIONS .~
OF

ROUNDPACK LIMITED ..

s
e

Passed 25th May 1083

e

L .5
Soment

At’ an EXTRAORDINARY GENEkas MEETING of the

Company, dcly convéned, and held on 25th May 1983, a2t 2 »

above«named

-

Serjeants' Inn, London EC4 the foileving RESOLUTIONS were

duly passed:-




FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

1621213)15
No.

| hereby certify that

ROUNDPACK LIMITED

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

THE COUNTRY MARKET LIMITED
Given under my hand at the Companies Regisiration

Office, Carditf tha 11TH JULY 1982

%Q;{i&m 1

D. C. I BUSHER
at: authorised officer

£172
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No. 1621213 li% &> .

The Companies Acts 1948 to 1981

- . -

COMPANY LIMITED BY SHARES

RESOLUTIONS

or

ROUNDPACK LIMTTED

4.

Passed 25th May 1983

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held on 25th May 1983, at 2
Serjeants’ Inn, Loadon EC4 the following RESOLUTIONS were

duly pzssed:-




5581

SFECIAL RESCLUTIONS

-

That subject t. «nd with effect from the date on which
the Registrar of Companies issves an altered certificate
of incorporation the name of the Compapy be changed to

The Country Market Limited

Each of the Redeemable Ordinary Shares in the Company
created by Ordinary Resolution passed on 15th Januvary

1983 be redesignated as Ordinary Shares

That the xegnlations contained in the document produced
to the Meeting and signed for the purpese of
identification by the Chairman thereof be and the same
are hereby adopted as the Articles of Association of the
Company in substitution for and to the exclusion of the
regulations contaired or incorpoated in the existing

Articles of Association of the Company.

D

Director

Dol 2s™ M"“‘l 1983

b
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No.1621213

The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
OF

ROUNDPACK LIMITED

=t Adopted by Special Resolution
on 25™% Mm& 9€3

Incorporated 10th March 1982

Ref:C46/C256-001 TITMUSS, SAINER & WEBB
Date:2.3.83 2. Serjeants' Inn
WP No.4999 London, EC4Y 1LT
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THE COMPANIES ACTS 1948 to 1381

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
of
ROUNDPACK LIMITED

(Adopted by Special Resoclution passed on 25t M%JQBB)

PRELIMINARY.

i. (1) The regulations contained or incorporated in

Table A in the First Schedule to the Companies Act 1948 ("the
Act") as amended by the Companies Acts 1967, 1976, 1980
and 1981 (which Table is hereinafter referred to as "Table A"
and all of which Acts are hereinafter referred to as "the
Acts™) shall except as hereinafter provided and so far as the
same are not inconsistent with the provisions of these
Articles apply to and constitute with these Articles the

regulations of the Company. . s

1 o
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(2) Regulations 3, 15, 22, 24, 44, 52, 53, 62, 734, 75,
16, 77, 79, 84, 88 to 92 inclusive, and 106 to 109 inclusive
of Table A shall not apply teo the Company.

(3) References herein to statutory provisions shall be
construed as references to those provisions as respectively
amended or re-enacted or as their application is modified by
other provisions from time to time and shall include any
provisions of which they are re-enactmeats (whether with or
without modification).

2. In these Articles:-
"the Company" shall mean Roundpack Limited.

PRIVATE COMPANY

3. The Company is a Private Company within the meaning of
the Companies Act 1980 and accordingly any offer tc the
public of any shares in or debentures of the Company (whether
for cash of otherwise) or allotment of or agreement ts allot
(whether for cash or otherwise) any such shares or debentures
with a view to all or any of those shares or debentures being
offered for sale to the public is prohibited.

SHARE CAPITAL

4, (1) The share capital of the Company at the date of
adoption of these Articles is €£100.100 divided icto

100,100 Ordinary shares of £1 each.
(2) The Company ..y from time to time by special
resolution increase the share capital by such sum,
to be divided into shares of such amount, as the

resolution shall pren.ribe.



(3)

(&)

Whenever the capital of the Cgmpany is‘divided into
different classes of share the special tights
attached to any class may be varied or abrogated,
either whilst the Company is a goilng concern oY
during or in contemplation of a windiong-up with the
consent in writing of the holder or holders of not
less than 75 per cent in nominal value of the
issued shares of the class or with the sanction of
an Extraordinary Resolution passed at a separate
meeting of the holders of the shares of the class,
but not otherwise. To every such separate meeting
all provisions applicable to General Meetings of
the Company or to the proceedings thereat shall
mutatis mutandis apply except that the necessary
quorum shall be two persons holding ox representing
by proxy at least ome-thirxd in nominal value of the
issued shares of the class (but so that if at any
adjourned meeting of such holders a quorum as above
defined is mnot present the member or members
present in person or by proxy shall be a quorum),
and that any holder of shares of the class present
in person or by proxy may demand a poll and such
holders shall, on a poll, have one vote In respect
of every share of the class held by them
Tespectively.

The special rights conferred upon the holders of
any shares or class of shares with preferred or
special rights shail be deemed to be vatried by:i~

3



(a)

(b)

(e)

(d)

(e)

any alteration or imcrease or reduction of the
authorised or issued capital of the Company or
of any of its subsidiaries, or by any
variation of the rights attached to any of the
shares for the time being in the capital of
the Company or of any of its subsidiaries; or
the sale of the undertaking of the Company or
of any of ité subsidiaries or any substantial
part thereof; or

any alteration or relaxation of the
restrictions on the powers of the Directors of
the Company and its subsidiaries to borrow
give guarantees or create charges; or

the application by way of capitalisation of
any sum in or towards paying up any debenture
or debenture stock (whether sgecurad or
unsecured) of the Company; or

ths calling of a Meeting of the Company for
the purpose of considering a resolution for

the winding up of the Company.

5. Subject to the provisions of Part 1lll of the Tompanies

Act 1981 the Company may:-

(1) dissue shares which are to be redeemed or are liable

to be redeemed at the option of the Company or the

shareholderx;

(2) purchase its owa shares (Including any redeemazble

shares);



(3) make a payment in respect ?f the redemption or
purchase, unde¥ Section 45 or .as the case may be

Section 46 of the Companies Act 1981 and the relevant
power under (1) or (2) above , of any of its own shares
otherwise than out of distributabie profits of the
Company or the‘proceeds of a fresh issue of shares to
the extent permitted by Section 54 of the Companies Act

1981.

ISSUE OF SHARES

(1) For the purposes of this Article where any person
is unconditionally entitled to be registered as the
holder of shares he and not the person actually
reglistered as the holder thereof shall be deemed to
be a member of the Commany in relation to those
shares and the holder thereof and the word "member"
in this Article shall be construed accordingly.

(2) No unissued share may be issued without the ccusent
in writing of all fhe members of the Company.

(3) Subject to paragraph (2) of this Article Unless
otherwise determined by a resolution in writing of
all members for the time being of the Company if
the Directors shall determine to make an issue of
any shares forming part of the equity share capital
of the Company they shall be bound to offer to each
person Jor the time belng holding shares 4in the
capital of the Company such a proportion of the
shares which the Directors determine to issue as
the aggregate nominal value of shares in the equity

5



share capital of the Company for the time being
held by such person bears to the total dissued
equity share capital of the Company immediately
prior to the issue of the shares. Any shares issved
to such person shall be isgued upon such terms and
conditions as to payment and otherwise as the
remainder of the shares of that class then issued.
(4) The Directors may dispose of any unissued shares
not applied for by the members or which by reason
of any other difficulty in apportioning the same,
cannot 1in the opinion of the Directors be
conveniently offered under this Article at a price
and on terms no more favourable than these at which
the shares were initially offered to the members.
Subject as otherwise provided in these Articles and to
any direction or authority contained in the resolution
of the Company creating or authorising the same, the
Directors are generally and unconditionally authorised
for the purposes of Section 14 of the Companies Act 1980
to allot, grant options xights of subscription wur
converslon over or otherwise deal with or dispose of any
relevant securities (as defined by Section 14(10) of the
Companies Act 1980) to such persons (whether existing
shareholders or not), at such times, and on such terms
and conditions as they think proper provided however
that the general .authority heseby granted to the

Directors:-



(1) shall extend omnly to all relevapt securities of the
Company unissued from time to time during the currency
of such authority;

(2) shall expire not more than five vears from tke dete of
the adoption of these Articles unless varied or revoked
or renewed by the Company in General Meeting.

(3) shall entitle the Directors to make at any time before
the expiry of such authority any offer or agreement
which will or may require relevant securities to be
allotted after the expiry of such authority.

In accordance with Section 17(9) of the Companies Act 1980

sub-sections (1), (6) and (7) of the said Section 17 shall be

excluded from applying to the Company.
LIEN

8. The 1lien conferred by regulation 11 of Table A
shall extend to every share in the capital of the Company,
whether fully paid or not, and to all shares registered in
the name of any person whether he shall be the sole
registered holder thereof or shall be one of two or more
joint holders.

CALLS ON SHARES

9. The Directors may from time to time make calls upon
the members in respect of any moneys unpaid on the shares or
any part thereof (whether on account of the nominal value of

the shares or by way of premium) and not by the conditions of



allotment thereof made payable at fixed times, and each
member shall (subject to receiving at least fourteen days'
notice specifying the time or times and place of payment) pay
to the Company at the time or times and place so specified
the arcunt called on his shares. A call may be revoked or
postponed as the Directors may determine.

TRANSFER OF SHAREG

10. The instrument of tramsfer of any fully pald share
shall be executed by or on béhalf of the transferor but need
not be executed by or on behalf of the transferee. The
transferor shall be deemed to remain the holder of the share
until the name of the transferee is entered in the Reglster
in respect thereof. In the case of a partly paid share, the
instrument of transfer must also be executed by or on behalf
of the transferee.
11, Except wheve & transfer i1s specifically authorised
by these Articles no transfer of any share in the capltal of
the Company shall be made oxr reglstered without the congent
in writing of all members for the time being of the Company.
12, (1) For the purpose of this Article vhere any person ig
unconditionally entitled to be registered as the
holder of a share he and not the registerad holder
of such share shall be deecmed to be the member of
the Company in respect of that share and the tolder
thereof &nd the wrrd "member" ia this Article shall
be coustrued accordingly.
{2) Except as hereinafter provided no share in the
Company shall be transferred utiless and until e

8



(3)

vights of pre-emption hervelnafter conferred shall

have been exhausted.

(a)

(b)

Any member being ar individual or his personal
representatives shall be entitled for any
consideration whatsoever to transfer all or
any of his shares (the shares so transferred
being in this paragraph called “the
transfexred shares") to his spouse or any of
his children or to trustees of any trust in
respect of which he is the settlor for the
benefit of himself or the naid members of his
family ("the Permitted Transfieree”) PROVIDED
THAT thie exception shall not apply to the
transferred shares once they have been
registered in the name of the Permitted
Transferee nor to any other shares thereafter
becoming registered in their names,

In the event of & member who is employed by
¢he Company or any subsidiaxy or holding
company of the Company {(as such expresslons
are defined by Section 154 of the Act) 1n any
capacity ("an employee member') ceasing to be
so employed (whether upon the terminatiom of
his employment (howsoever and by whomsoever
determined) or upon retirement or death) the
Directors may at any time within one year
after the date upsn which he shall have ceased
to be so employed by potice in wricing vz him

g



(e)

or his persomal representaiives and by notice
in writing tc the Permitted Transferee (if
any) require him and the Permitted Transferee
to give within six weeks after the date of the
said notice a transfer mnotice in respect of
all the shares in the Company held by him and
the Permitted Transferee respectively and in
the event that an employee member and/or the
Permitted Transferee shall not have given a
transfer notice on or before the expiration of
the said period of six weeks he and/or the
Permitted Transferee shall be deemed to have
given a transfer notice on the last day of
such period in respect of all the shares in
the Company held by him or by the Peymitted
Transferee

Any transfer notice given or deemed to have
been given purcuant to paragraph (3) of this
Article or Article 13 hereof ("a deemed
transfer motice") shall (notwithstanding any
other provisions to the contrary contained in
these Articles):~

(1) relate to all the shares held by the
member and if applicable held by the Permitted
Transferee;
(11) not be capable of being withdrawm in any
circumstances except with the written comsent
of the other members;

10



(iii) not contain or be deewed to contain a

provision requiring that all the shares
comprised therein shall be sold or none shall
be sold;

(iv) not specify or be deemed to specify a
transfer price (as hereinafter defip:d)
therein to the dintent that {save for any
agreement with the other members) the said
transfer price shall be determined in
accordance with paragraph (5) of this Article.
In all other respects the provisions
hereinafter contained in this Artiecle relating
to transfer mnotices shall (so far as
practicable) apply to deemed transfer

natices.

(4) Any member who desires to sell ur transfer shares

(hereinafter called "the Vendor") shall give notice

in

writing (hereinafter called "the transfer

notice") to the Company of his desire specifying:~

(a)

(b)

(c}

The

his

the shares which he desires to sell or
transfer;

the name of any third party to whom he
proposes to sell or transfer the shares
the price at which he desires to sell or
transfer the shares,

transfer notice shall comstitute the Corpany

agent for the sale of the shares specified

therein (hereinafter called "the said shares™y 41n

11



(5)

(6)

ona or more lots, at the discretion of the Members
of the Company other than the Vendor ("the Other
Members™) to the Othexr Members at such price
(hereinafter veferred to as "the transfex prico™)
as may be specified in the transfer notice or (if
no price is specified in the transfer notice or
such price is not agreed by the Other Members
within thirty days after the date of the transfer
notice) such price as the Auditors of the Company
for the time being shall certify in writing to be
their opinion of a fair selling value thereol as
between a willing vendor and a willing purchaser.
Save as otherwise provided in paragraph (6) of
this Article a transfer notice shall mnot be
y *thdrawn except with the consent of cil the Other
Members of the Company.
1f the Auditors are asked to certify the transfer price
as aforesaid the fair selling value shall be determined
without taking any account of whether the said shares
comprise a majority or a mninority interest in the
Company or of any special tights ox liabilities
attaching thereto by virtue of these Articles or by
virtue of any agreement to which the Vendor or any of
the other members may be a party
(a) 1If the Auditors are gsked to certify the fair
price as aforesaid the Company shall as soon
as it receives the Auditors certificate furnish a
certified copy thereof to the Vetdor

12



and the Vendor shall be en}:itled, by notice in
writing given to the Company within ten days
of the service upon him of the said certified
copy, to cancel the Company's authority to
sell the said shares. The cost of obtalning
the certificate shall be beoxne in egual shares
by the Vendor and the member(s} accepting the
said shares unless the Vendor shall give
notice ‘of cancellation as aforesaid in which
case he shall bear the sald cost.

(b) Upon the transfer price being agreed or
determined as aforesaid the Company shall
forthwith give notice in writing to each of
the Other Members accompanied oy a copy of the
transfer notice informing him of the number of
tlLe said shares to which he is entitled (which
shall be in preportion to the number of the
gshares in the Company held by him) api the
transfer price of the said shares and shall
jnvite him to state in writing withia
twenty-one days from the date of the gald
notice (which date shall be specified therein)
whether he is willing to purchase any and, if
so, how many of the sald shares to which he is
entitled.

(c) If the said member shall within the said petiod
of twenty-ore days apply for all of any of his
entitlement the Compamy shall allocate the

i3



(d4)

(e)

number applied for to him and the Company
shall forthwith give notice of each such
allocation (hereinafter called "an allocation
notice™) to the Vendor and each of the persons
to whom such shares have been allocated and
shall specify in the allocation notice the
place and time (being not later than seven
days after the date of the allocation notice)
at which the sale of the shares shall he
completed.

If any of the said shares shall remain after
such applicants have been satisfied in full
the Company shall forthwith after completion
has taken place in accordance with the
preceding paragraph give a further notice in
writing to each of the members of the Company
(other than the Vendor and those members who
have not applied for their full entitlement)
informing them of the said shares remaining
ard inviting each of them to state in writing
within fourteen days from the date of the said
further notice (which date shall be specified
therein) whether he is willing tu purchase any
and if so what maximum number of the sald
shares remaining.

If the said member shall within the said
further period of fourteenm days apply for all
or any of the said shares femaining the

14



Company shall allocate such shares (or sp many
of them as shall be applied for as afaresaid)
to and amongst the applicants (and in case of
competition in progortion to the number of
shares held by each of them) and the Company
ghall forthwith give notice of such further
allocations to the Vendor and each of the
persons to whom such shares have been
allocated and shall specify in such further
allocation notice the place and time (being
not later than seven days after the date of
such notice) at which the sale of such shares
shall be completed: Provided that no applicunt
ghall be obliged to take move than the maximum
number of shares specified by him as
aforesaid.

(7) Upon such allocations being made as aforesaid, the
Vendor shall be bound, on payment of the transfer
price, to transfer the shares comprised in the
allocation notice and (where applicuble) the
further allocation notice to the purchasing member
or members named therein at the time and place
therein specified., If he makes default in so doing
the Chairman for the time being of the Company or
failing him one of the Directors or some othet
person duly nominated by a resolution of the Dosrd
of Directors for that purposey shall fortiwith be
deemed to be the duly zppointed attorney of the

15



(8)

Vendor with full power to execute complete and
deliver in the name and on behalf of the Vendor a
transfer of the said shares to the purchasing
member or members and the Directors may recelve and
give a good discharge for the purchase money on
behalf of the Vendor and (subject to the transfer
being duly stamped) enter the mname of the
purchasing member or members in the register of
members as the holder or holders by transfer of the
ghares so purchased by him or them. The Directors
shail forthwith pay the purchose money into a
separate bank account in the Company's name end
shall hold such money in trust for the Vendor until
he shall deliver up his certificate ox certificates
for the said shares to the Company when he shall
thereupon be paid the purchasc money.

Tn the event of all the said gshares not being suid
under the preceding paragraphs of this Article the
Vendor may at any time within three calendar months
after the expiration of the said further period of
fourteen days transfer the chares mot sold to any
person OTr Ppersons previously approved by the
Directors of the Company such approval not toO be
unreasonably withheld in the case of a respectable
and responsible person at any price not less then
the transfer price and provided also thak any such
sale shall be a bona fide sale and the Nirectors
may require to be sarisfied ifi such rwatner as they

ié



(9)

may reasonaoly yequire that fthe shaves are being
sold in pursuance of a bons fide sale for the
consideration stated in the transfer without any
deduction, rebate or allowance whatsoever to the
parchaser and if not so satisified nay refuse to
register ~he instrument of transfer.

In the event of all the said shares being allocatsd
pursuant to paragraph (6) of this Article the
Vendor shall be eatitled to be repaid all the
indebtedness (if any) owing to him by the Company
at the aate of the transfer mnotice and to be
releaséd from any guarantees given by him in
respec. of the indebtedness of the Company and auy
member who. shall have notified his willingness to
purchase any of the said sharee shall, if required
by the Vendor, undertake to procure that the
company is put into funds so that such indebtedness
may be repaid in full to the Vendor by the Company
and such guarantees released. Until such
indebtedness 1s repaid in full or guarantees
released the provisions of paragraph (7) of this
Article shall not apply and if such indebtedness is
not repaid in full or guarantees released within
three months from the expiration of the said period
of twenty~one days or the said further period of
fourteen days as the case may be referred to above
the Vendor shall be under no obligation to sell the
said shares to the membsr or members accepting the

17



13.

(10)

(11)

same and the provisions of paragraph (B) of this
Article shall apply as if nome of the said share
comprised in the transfer notice had been actepted.
The Vendor, by notice in writing to the Company,
may wai.~ the provisions of this paragraph either
in whole or in pari.

With the consent in writing of all the members for
the time being of the Company the provisions of
this Article may be waived in whole or in part in
any particular case.

The Directcss shall register any transfer made
pursuant to the preceding paragraphs of this
Article unless registration thereof would permit
registration of the transfer of shares on which the
Company has a lien.

TRARSHISSICH OF SHARES

In the event of a person (other than a member)
becoming entitled to shares on the death of a
member or in the event of the bankruptcy of a
member or, in the case of a member being a limited
company, in the event of the winding up of a
member, then the personal representatives or the
trustee in bankruptey or tue liquidator of such
member as the case may be may, upon such evidence
being produced as may from time to time properly be
required by the Directors, elect either to ‘e
registered himself as the holéer of the chares, or
to have some person nominated by him registered ag

18



the transferee thereof but shall within thirty days
of such event give or be deemed to have given a
transfer notice in respect of the shares registered
in the name of such member in accordance with the
terms of Article 12 at the transfer price that
would be determined in accordance with
paragraph (5) of Article 12 on the date of his
death, in the case of the deceased member, on the
date of the appointment of the trustee in
bankrupicy in the case of a bankrupt member, and on
the date of the appointment of the liquidater, in
the case of the winding up of a mémber, and all the
provisions of Article 12 shall (with the exceptilon
. of paragraph (6)(a) thereof) accordingly apply
mutatis mutandis. Regulations 29 to 32 of Table A

shall be modified accordingyy.

PROCEEDINGS AT GENERAL MEETINGS

15. £11 business shall be deemed special that dIs
transacted at an ‘Annual General Meeting, with the exception
of, the¢ consideration of the Accounts, the Balance Shezis,
the Reports of the Directors and Auditors and any other
documents annexed to the Balance Sheets, the election of
Directors in the place of those retiring and the voting of
remuneration or extra remuneration to the Directorsg and the
appointment of, and the fixing of the remcieration of; the

Auditors.
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15. No business shall be transacted at any General
Mezting unless a quorum of members is present at the time
when the meeting proceeds to business. A guorum shall be not
iess than three members present in person oT by proxy.

16. At any General Meeting, a resolution put to the
vote of the meeting shall be decided on a show of hands
unless a poll is, before or om the declaration of the result
of the show of hands, demanded by any member present in
person or by Pproxy. Regulation 58 of Table A shall be
modified accordingly.

17. Subject to the provisicms of the Acts a rcsolutism
in writing signed by all the members for the time being
entitled to receive motice of and to attend and vote at
General Meetings (or being corporations by their duly
authorised representatives) shall be as valid and effective
as if the same had been passed at a General Meeting of the
Company duly convened and held. Such resolution may consist
of several documents in the like form, each signed by one or
more members.

VOTES OF MEMBERS

18. Subject to any rights or restrictions for the time
being attached to any class of shares and subject also as
herein provided, every member present in person or by proxy
shall have one vote on a show of hands and, on a poll onz
vote for each share of which he 1s the holder. Where a member
is himself a proxy for another member or members, then ip

such case he shall on 3 show of hands have one vote for

29



himself as a member and one vote for egch member for whom he
is a proxy.

19. The fees of the Directors shall from time to time
be determined by the Company in General Meeting and shall be
divided among the Directors in such proportion and manner as
the resolution by the Company in General Meeting shall
specify. Any director who is appointed to an executive office
or who serves on any committee or who otherwise performs
services which, in the opinion of the Direstors, are outsids
the scope of the ordinary duties of a Director may be paid
such remuneration by way of salary, percentage of profits or
otherwise as the Directors may from time to time determine.
20. The Directors shall be entitled to be repaid all
such reasonable expenses as they may incur in attending and
returning from meetings of the Directors, or of committees of
the Directors, or General Meetings, or which they may
othervise Iincur, whether in the United Kingdom or abxoad, in
cr about the business of the Company.

21, A Director or alternate Director shall not trequire
any share qualification but any Director or alternate
Director who d1is not 2a member of the Company =hall
nevertheless be entitled to receive notices of and attend and
speak at any General Meeting of the Company or at any
separate me.iing of the holders of any class of ghares im the
Company.

22, A  person may  be appointed 4  Director
notwivustanding that he shall have attained the age of
seventy years or any other age and mo Director shall ba
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1iable to vacate office by reason of his attaining that or
any other age.

RORROWING POWERS

23. Subject to the Acts the Directors may exercise all

the powers of the Company {(whether express or implied) :~

(1) of borrowing or securing the payment of money;

(2) of guaranteeing the payment of money and the fulfilment
of obligations and the performance of contracts; and

(3} of mortgaging or charging th2 property assets and
uncalled capital of the Company and issuing debentures

POWERS AND DUTIES OF DIRECTORS

24, Subject to making such disclosure and declaration
of his interest as is required by the Acts, a Director mny
contract with aud participate in the profits of any contract
with the Company as if he were not a Director. A Dircctor may
also vote in vespect of any contract or arrangement in which
he is interested and shall be counted in the quorum present
at the meeting.

25. A Director may hold any other office or place of
profit under the Company, other than that of Auditor and of
Secretary if he be a sole Director, at such remuneration and
upon such terms as the Directors may determine.

26. Without prejudice to the powers conferred by
Regulation 87 of Table A, the Dizectors on behalf of the
Company may provide or c;ontribute to the provisions of life
or other assurance or establish and maintain or procure the
establishment and maintenance of any w07 itiutoty of
non-contributory  pemsion or superannuation funds for the

22



benefit of, or give or procure the ﬂ,giving of donations,
gratuities, pensions, allpwances or emoluments to any persons
who are or were at any time in the employment or service of
the Company or of any company which is a subsidiary of the
Company ox is allotted to or associated with the Company or
with any such subsidiary company, or who are or were at any
time Directors or officers of the Company or of any such
other Company as aforesaid and holding or who held any
salaried employment or office in the Company or such other
company, and the wilves, widows, families and dependants of
any such persons. The Directors may also establish and
subsidise or subscribe to any institutions, associations,
clubs or funds calculated to be for the benefit or to advance
the interests and well being of the Company or of any such
person as aforesaid and make payments for or towards the
insurance of any such pexrsons as aforesaid, and subscribe or
guarantee money for charitable or bemevolent objects or for
any public, general or useful object. The Directors may do
any of the matters aforesaid either alome or in conjunction
with any such other company as aforesaid. Any Director
holding any such employment or office shall be entitied to
participate in and retain for his own benefit any such
donation, gratuity, pension, allowance or emolument.

DISQUALIFICATION OF DIRECTORS

27. The office of Director shall be wvacated if:~
(1) he becomes bankrupt or makes sgny arrangement or

composition with his creditors generally; or
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He becowes prohibited from being a Director hy

reason of any order made under Section 188 of the

Act or Section 9 of the Ineclvency Act 19763 or

(3) He becomes incapable by reason of mental disoxder
illness or injury of managing and administering his
property and affairs; or

(4) He resigns hizs office by notice in writing to the
Companyj; or

(5) He shall for more than six consecutive months have
been absent from meetings of the Directors without
leave expressed by a resolution of the Directors,
and the Directors resolve that his office he
vacated; or

(6) The Company shall so resolve by an Extraordinary

Resolution at an Extraordinary General Meeting or

by any Ordinary Resolution pursuant to Section 184

of the Act

BOTATION OF DIRECTORS

28. A Director shall not retire by rotation and
Regulations 93, 94, 95, 96 snd 97 of Table A shall be
modified accordingly.

PROCEEDINGS OF DIRECTQ' -

29. It shall not be necessary for Directoxrs to sign
their pames in any book which may be kept for the purpose of
recording attendances at meetings; and regulation 86 of
Table A shall be modified accordingly.

30. The quorum mnecessary for the transaction of the
business of the Directors shall be three, if within half an
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hour from the time appointed for the meeting a quorum is not
present, the meeting shall stand adjourned for fourteen days
at the same time and blace, or to such other day and at such
other time and place as the Directors may determiue, and 1if
at the adjourned meeting a quorum is not present within half
an hour from the time appointed for the meeting, the
Director(s) present shall be a quorum.

31. A resolution in writing signed by all the Directors
(other than a Director for the time being absent from the
United Kingdom and not represented by an Alternate Director)
shall be as effective for all purposes as a resolution passed
at a meeting of the Directors duly convened and held, and may
consist of several documents in the like form, each signed by
one or more of the Directors, but so that the expression
“Director" in this article shall mot include an Alternate
Director unless he has been appointed by a Director who is
for the time being absent from the United Kingdom.

32. Any Director or member of a committee of the Board
may participate in a meeting of the Directors or such
committee by means of conference telephone or similar
communlcations equipment whereby all pexsons participating in
the meeting can hear each other and participation in a
meeting in this manner shall be deermed to constitute presence
in person at such meeting.

33. Any committee shall have power unless the Directors
direct otherwise to co-opt as a merber or rerbers of the

cormitt ' any specific purpose any persch of PRISOHS
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although not being a Director or Directors of the Company.
Regulation 102 of Table A sghall be modified accordingly.

MANAGING AND EXECUTIVE DIRECTORS

34. The Directors may from time to time appoint one or
more of the Directors to the office of Managing Director or
any other executive office under the Company for such period
and on such terms and at such remuneration (whether by way of
salary, commission or participation in profits, or partly dn
ore way and partly in another) as they may think fit and,
subject to the terms of any agreement entered inteo ip any
particular case, the Directors may at any time revoke such
appointment.

25, The Directors may from time to time entrust to and
confer upon gz Managing Director or any one or more of the
Directors as a committee all or any of the puwers
exercisable by the Directors (excepting the power to make
calls, issue, allott or forfeit shares, borrow money or isgua
debentures) upon such terms and conditions and with such
restrictions as they may think fit, and either cellaterally
with or to the exclusion of their own powers and may from
time to time revoke, withdraw, alter or vary all or any of
such powers,

ALTERNATE DIRECTORS

36. (1) Each Director (other than an azlternate Director)
may at any time appoint any other Director or any
berson previously approved by a majority of the
other Dixectors to be his alternate Director and at
kis discretion to remove such altetnate Ditditor.
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(2)

(3

(4)

(5)

Any appointment or removal of an alternate Director
may be made by cable, telex or letter or in any
other manner approved by the Directors semi to or
delivered at the registerel office of the gompany
or delivercd to a meeting of the Directors. Any
cable or telex shall be confirmed as soon as
poussible by letter but may be acted upen by the
Company meanwhile.

An alternate Director shall (except as regards
power to appoint an 2lternate Director and
remuneration) be subject in all respects to the
terms and conditions existing with reference to
the other Directors.

An alternate Director shall (subject to his giving
to the Company an address within the United Kingdom
at which notices may be served upon him) be
entitled to receive notices of all meetings of the
Directors and to attend, speak and vote asg a
Director at such meetings at which his appointor is
not present and gemer2lly to perform all the
functions of his appointor =as & Director in the
absence of such appointor.

One person may act as alternate Director to more
than one Director, and while he 1s so acting ghall
be entitled to a separate vote for each Director he
33 representing, and 1f he is himeelf a Directoi
his vote or votes as an zlternate Director shalil te
in addition to his own vote.

27
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(6)

)]

(8)

(9)

An alternate Director shall wuot be taken into
account in reckoning the minimum or maximum number
of Directors allowed for the time being but he
shall be counted for the purpose of reckoning
whether a gquorum is present at any meeting gf the
Directors attended by him.

An alternate Director may be repaid Ly the Company
such expenses as might properly be repaid to him if
he were a Director and he shall be entitled to
receive from the Company such proportion (if any)
of the remuneration otherwise payable to his
appointor as such appointor may Dy notice in
writing to the Company from time to time direct,
Save as aforesaid he shall not in respect of such
appointment be entitlad to recelve any
remuneration from the Company.

An alternate Director shall be an officer of the
Company and shall be alone responsible to the
Company for his own acts and defaults znd he shall
not be deemed to be agent of or for the Director
appointing him. An alternate Director shall be
enticled to be indemnified by the Company to the
same extent as if he were a Director.

The appointment of an alternate Director shall ipso
facto determine if his appointor eeases for any
reason to be a Diredtor, snd on the happening of

any event on which if Tie were a Director he would
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be 1liable to wvacate that office under thess
Articles.
NOTICES

37. A notice may be given by the Company to any member
either personally or by sending it by post to him at his
registered address or (if he has no registered address within
the United Kingdom) to the address, if any, within the United
Kingdom, supplied by him to the Company for the giving of
notice to him. Where a notlce is sent by post, service of
the notice shall be deemed to be effected by properly
addressing, pre-paying, and posting a letter containing the
notice, and to have been effected at the expiration of

twenty~-four hours after the letter containing the same is

posted.
INDEMNITY
38, Subject to the provisions of and so far as may be

permitted by the Acts, every Director, Auditor, Secretary or
other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all
cos.s, charges, losses, expensz2s and liabilities incurred or
sustained by him in the exe¢cution and discharge of his duties
or otherwise in relation thereto and no Director or other
such officer shall be 1liable for any loss, damage or
misfortune which may happen to or be imcurred by the Company
in the execution and discharge of his duties or otherwise in
relation thereto. Regulation 136 of Table A shall bz extended

accordingly.
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The Companies Actsz 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

GF

THE COUNTRY MARKET LIMITED

1. The name of the Company is THE COUNIRY MARKET LIMITED -~
P

-

2. The registered office of the Company will be situvate in

England,

3. The objects for which the Company is established are:-

(A} (1) To carry on the business or businesses of general
merchants, exporters, Importers, manufscturers,
suppliers, factors, hirers, mail sxder dealers,
brokers and dealers both wholesale and resale in
all articles of commercial, industrial, scientific,

surgical, manufacturing, personzl and household yze
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(2)

(3)

(4)

and coensunption, ornament, recreation and
amusement, and vehicles, goods, works of art or
literature, food, livestock or other living plang
or animal, material or substance of any description
whatsoever and to expleit any natural respurce or
product by mining or Quarrying the ssme apd by
means of any industrial Process.,

To carry on the business of repairing, restoring,
cleaning, maintaining, improving, altering,
installing, extending or destroying any vehicle,
plant, machinery, work of art, substance or
material or article of commercdial, manufacturing,
peérsonal, decorative or household use

To carry on the business of banking, Insuring,
underwriting, negotiating loans ang lending money
(with or without Security) for any purpose and in
commection with any kind of agreement pr
arrangement or transaction whatsoever,
administering tryst and pension funds, debt
collecting and acting as bailiffs and dealers in
any kind of securities, commodities, metals gr
foreign exchange whether op 8 recognised exchange
or otherwise.

To undertake and execute agency or cormiszion worl
of all kinds and to  aer generally ag agents,
brokers, Organiser; factors, consultants and

advisers for apg in ecohnection with finamcimgy
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(6)

{7}

insurance, gale or purchase of goeds, investrents
°r any kind of property and the provisjon of
services, travel, transport and carriage, bnilding
and engineering management, public relations and
publicity, conferences, exhibitions, admission to
and organisation of theatrical and sporting events
and  the provisiop of  housing and other
accommodation,

To carry on the business of supplying personnel to
perform every kind of service or duty to businesses
of every kind and for domestic Purposes and to
provide services to commerce and industry whether
secretarial and clerical, computer or accountancy
services, market research and information, storage,
security, cleaning, repair and maintenance or ony
other service which may be required.

To carry on the business of buying and selling,
developing and improving land and buildings for
investment purposes or otherwise and to charge and
grant rights and interests of any kind in or over
such land or buildings or any part thereof,

To carry on the businesz of designing, erecting,
constructing, altering, restoring, Tepalring,
extending and executing any work in connection with
any  buildings and Structures of whatsoever
deseription and any part thereof Including any

installation for the purposes of heating, lgliedne



(8)

€))

or providing water, gas, electricity or other
services to the building or any other purpose and
to carry on the business of market and landscape
gardeners, estate and land agents, auetioneers and
valuers in connection with any land, building or
chattels whatsoever and to breed and race or show
any bloodstock, livestock or domestic animgls,
To carry on the business of providing transport and
carriage of passengers and goods of cvery
description whether in the United Kingdom or
elsewhere by land, rail, sea and air and or acting
as haulage contractors, lightermen, stevedores,
wharfingers, car nen, carting contractors, eargo
superintendents, packers, hauliers and
warehousemen,

To carry on business in the entertalinmeri and
leisure industyy as producers, managers,
broadcasters, promoters, directors, casting agents,
distributors, and publishers in respect of any kind
of film, videogram, television or radio programme,
sporting event, theatrical or musieal produetion,
commercial, book magazine, periodical, record
cassette, photograph and to act as organisers and
to provide services im connection with any
sporting, theatrical, musical or other public event
or performance and to act as agenty and promoters

of any performer or persenality and to ranage any
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(10)

(11)

(12)

cinema, theatre, dance hall or other place of
entertainment or amugement,

To carry on the business of advertisers gud
promoters of every kind of product, printers using
Processes of every descripgion, lithographeys,
éngravers, graphic artistg, vriters, illustratoxs,
and artigts working iIn any medimg “hatsoever and 1o
undertake the marketing and distributipn of all ox
any products or works produced in the course of any
of the said buslnesses.

To carry on the businesses of heteliefs,‘
inn-keepers, licenced victuallers, restourantouyrs
and retaill or wholesale suppliers of food products,
meals and drinks (alcoholic und non-alecoholie) Toy
tonsumption on any premires whether owned by the
Cumpany or otherwise and elsewherc and to provide
over-night accommodation to any person fox any
consideration in premises owned or leased by the
Company.

To carry on the business af beauticiang,
hair-dressers, fashion consultants and of health
club, clinie and gymnasium  proprivtors and
managers, cosmetic surgeons and every pther
business concerned or comnected with  ¢he
improvement of the health and appearance of the
human body and its adotazent and o LaYEY  on

business 4z feneral directors apd tndertakees,



(B)

(C)

(13) To carry on the busiress of providing education and
training to any persop of vhatscever age and
description in any subject, art or skill vhatsopever
and to provide career coungeliling,

(14) To carry on any other business or trade which im
the opinion of the directors of the Coupany may be
conveniently carried on in connection with or as
ancillary to any of the above businesses or be
calculated directly or indirectly to enhance the
value of or render profitable any of the property
of the Company or to further any of its objects.

To borrow or raise money with or without security
including the issue of debentures or debenture stock and
mortgage, charge or lien upon the whole or any part of
the undertaking, property and assets of the Company,
both present and future, including its uncalled capital,
and also by any similar mortgage, charge or lien to
secure and guarantee the performance by the Company or
any other person, firm or coempany of any obligation
undertaken by the Company or any other person, filrm or
company as the case may be and upon all such other terms
as the directors may consider expedient.

To purchase or otherwise acquire and otherwise deal with

any. shares, stocks, daebentures, debenture stock, bonds

or securities of any other company or corporation
carrying on business in any part of the world or to hold

the sane, and to purthase shares of the corpany in



(D)

(E)

(F)

accordance with the provisions of the Corpanies Act 1981
and any legislation, rnle or order amending or extending
the same.

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any intorast whatsoever
any movable or immovable property, real or personal,
whether tangible or intangible and wheresoaver situate,
which the directors may think necessary or convenient
for the purposes of the Company's business and to sell,
lease, hire, grant rights in or over, improve, manuage oy
develop all or any part of such property or otherwise
deal with the same,

To build, construct, maintain, alter, enlarge, pull
down, repair, remove or replace any buildings, works,
piant and machinery necessary or convenient for the
business of the Company and to join with any person,
firm, or company in doing any of the things aforesaid,
To apply for and take out, purchase or otherwise acquire
and to hold any patents, licences, copyrights and the
like conferring an exclusive or non~exclusive or limited
right of user, or any secret or other information as to
any invention which may seem to the Company directly or
indirectly to benefit the Company, and to use, assign or
otherwise deal with the same, grant licences in respect
of the same or otherwise turn to account any rights or

information so acquired.
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(1)

)

To issue, place, underwrite or pguarantee the
subscription of, or comcur or assist din the issving or
placing, underwriting or guaranteeing the subscription
of shares, debenture stock, bonds, stocks and secyurities
of any company or corperation wheresoever and howsoever
incorporated at such times and upon such term and
conditions as to remuneration and otherwice as may be
agreed.

To establish, exchange, lease, dispose of or otherwise
deal with the whole or any part of the assets ar
undertaking of the Company for such consideration 48 ‘may
be considered expedient and in particular the shares,
stock or sgecurities of any other company.

To enter into partnership or into any arraugement for
sharing profits or to amalgamate with any person, firm
Oor company carrying on or propesing to carry on any
business which the Company is authorised to tarry on or
any business or transaction which the directors consider
capable of being conducted so as directly or indirectly
to benefit the Company.

To acquire and undertake the whole or any part of the
business, property, assets, liabilities and transactisng
of any person, firm or Company carrying onm or Proposing
to carry on any business which the Company is authorised
to carry on, or vwhich can be carried on in conjunction
therewith or whichk is cespable of being conducted so as

directly or indirectly to benefit the Corpany.



(K}

(¥)

(2)

(1)

To lend money or give credit with or without security on
such terms as the directors may decide and to receive
money on Jdeposit or loszn from and give guarantees or act
as surety for any person, firms or companies.

To invest and deal with the monies of the Company not
immediately required for the purposes of its business in
OF upon such investments and securities and in such
Danner as may from time to time be considered expedient,
To remunerate any employee or other person, firm or
company rendering services to the Company whether by
cash payment or otherwise or by the allotment of shares,
debentures, or other securities of the Ccapany credited
as paid up iIn full or in part or in any other maunner
whatsoever, and to pay all or any of the formation and
promotion expenses of the Company and of any compony
formed or promoted by the Company or associated with it,
and to pay for any rights interest or other pProperty,
real or personal acquired by the Company by any meauns or
in any manner whatsoever.

To establish, support or aid whether financially ox
otherwise in the establishment and support of
associations, institutions, tlubs, funds, trusts, and
schemes  calculated to  benefit  the directors,
ex-directors, afficers, ex-officers, euployees or
ex-employees of the Company or the families, dependants
or commections of such persens, and to grant pensionsg,

gratuities and allowances to and to uake payrehts



(0)

(P)

Q)

(R)

towards insurance for the benefit of such rersons as
aforesaid, their famliies, dependants or connections and
to subscribe or contribute to any charitable, benevolent
or useful object of a public character.

To take stock or shares in, or the debentures, mortgage,
debentures, or other securities of any other company or
any other property services, rights or interests in
payment or part payment for any services rendered or for
any sale made to or debt owing from apr .uch company and
to hold or otherwise to deal in any manner with any such
Property rights or interests.

To sell, exchange, lease, dispose of or otherwise deal
with the whole or any part of the assets or undertaking
of the Company for such consideration as may be
considered expedient and in particular the shares, stack
or securities of any other company.

To draw, accept, endorse, negotiate, discount, execute
and igsue promissory notes, bills of exchange, scrip,
warrants  and other transferable or negotiable
instruments,

To distribute among the members in specle (subject to
the provisions of sections 39-45 of the Companies Aect
1980 and any legislation, ruvle or order extending or
amending the same) any property of the Compary; , or any
proceeds of sale or disposal of any property of the
Company and for such bpurpose to distinguish and separote

capital from profits, but so that G distributien

10
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(s)

(T)

amounting to a reduction of capital be made except with
the sanc'ion (if any) for the time being required by
lavw,

To do all or any of the above things in any part of the
world either along or in conjunntion with others and
either as principals, agents, contractors, traciees or
otherwise  and either by or throvgh  agents,
sub-contractors, trustees or otherwise,

To do all such other things as may be deemed incidentpl
or conducive to the Attainment of the above objects ar

any of them.

It is hereby declared that the foregoing sub-clauges sliz.l be

construed independently of ~ach other and that nong of the

objects mentionad in any sub~clause shall be deemed to be

meraly subsidiary ts the objects mentioned in any cther

sub~-clausge,

4.

5.

WE,

The liability of the members is limited, J
The shave capital of the Company is £100,100 diyid/ d’“
into 100,100 shares of £1 each. The Compaay has ;;war to
increase the share capital and to divide the sharen
{whether original or Insreased) into several claszes and
attach thereto any preferred, aeferred or tther special
rights, privileges or conditicns as regards dividends,

Yepaymen:c of eapital, voting or otherwise,

the several rersons whose names and addresses are

subscribed are desirous of being formed juv+g a8 Company 4n

pursuance of this Memorandum of Assoudation, g 3§ we

11
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respectively agree to take the number of shares din the

capital of the Company set opposite our respective names.

NAMES, ADDRuSSES AND DESCRIPTIONS
OF SUBSCRIBERS

Numbar of Shares
terken by each
Subseriber

David W. Clark F.C.A.,
4 New Bridge Street,
London EC4V 6AA

Company Director

David A. Sandeman
4 New Bridge Street
London EC4V 6AA

Company Director

DATED the

WITNESS to the above Signatures:~

Susan Braconnier

4 New Bridge Street
London EC4V 6AA
Administrator

I Ordinary Share

1 Ordinary Share



THE COMPANIES ACTS 1948 to 1281

CUMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

THE COUNTRY MARKET LIMITED

(Adopted by Special Resolution passed on 25th May 1953)

PRELIMINARY

1. (1) The regulations contained or incorporated in

Table A in the Firs: Schedule to the Companies dct 1948 ("the
Act") as amended by the Companies Acts 1967, 1976, 1980
and 1981 (which Table is hereinafter referred to as "Table AM
and all of which Acts are hereinafter referred to as "the
Acts") shall except a&s herelnafter Provided and so fayr ag the
8ame are not inconsistent with the provisions of thege
Articles apply to and constitute with these Atticles the

regulations of the Company.



(2} Pezulations 3, 15, 22, 24, 44, 52, 53, 62, 734, 75,
76, 77, 79, 84, 88 to 92 inclusive, and 106 to 109 inelusive
of Table A shall not apply to the Company.

(3) References herein to statutory provisions shall be
construed as references to those previsions ag respectively
amended or re-enacted or as their application ig modified by
other provisions from time to rime and shall include any
provisions of which they are Te-enactments (whether with or
without modification),

2. In these Articles:-
"the Company" shali mean The Country Marketr Limited,

PRIVATE COMPANY

3. The Company is a Private Company within the meaning of
the Companies Act 1980 and accordingly any offer to the
public of any shares in or debentures of the Company (whether
for cash or otherwise) or allotment of or agreement to allot
(whether for cash or otherwise) any such shares or debentures
with a view to all or any of those shares or debentures being
offered for sale to the public is prohibited,

SHARE CAPITAL

4. (1) The share capital of the Company at the date of
adoption of these Articles is £100.100 divided into

100,100 Ordinary shares of £] each.
(2) The Company may from time to time by speeial
resolution increase the share capital by such sum,
to be divided into shares of such amount, as the

resolution shall prescribe,



(3)

{4)

Whenever the capital of the Company is divided into
different classes of share the special rights
attached to any class may be varied or abrogated,
either whilst the Company is a going concern or
during or in contemplation of a winding-up with the
consent in writing of the holder or holders of no:
less than 75 per cent in nominal wslve of the
issued shares of the class or with the sanctien of
an Extraordinary Resolution passed at a Separate
meeting of the holders of the shares of the class,
but not otherwise. To every such separate mecting
all provisions applicable to General Meetings of
the Company or to the proceedings thereat ghall
mutatis mutandis apply except that the necessary
quorum shall be two persons holding or representing
by proxy at least one-third in nominal valuc of the
issued shares of the class (but so that if at any
adjourned meeting of such holders a quorum as above
defined is not present the member or members
present in person or by proxy shall be a quorum),
and that any holder of shares of the class present
in person or by proxy may demand a roll and suth
holders shall, on a poll, have one vote Zn respect
«f  eview share of the class theld by then
r :spuctively,

The specinl rightz conferred upon the holders of
81y &wa¥es or cluss of shares with preferred or
speatsl glgoats shall be deemed to be varied byt~

3



(a)

(b)

(e)

(d)

(e)

any alteration or increase or reduction of the
authorised or issued capital of the Company or
of any of its subsidiaries, or by any
variation of the rights attached to any of the
shares for the time being in the capital of
the Company or of any of 4itg subsidiaries; or
the sale of the undertaking of the Company or
of any of its subsidiaries or any substantial
part thereof; or

any  alteration or relaxation of the
Testrictions on the powers of the Directors of
the Company and its subsidiaries to borrow
give guarantees or ¢treate charges; or

the application by way of capitalisation of
any sum in or towards Paying un any cebenture
or debenture stock (whethe securcd oy
unsecured) of the Company; or

the calling of ga Meeting of the Company for
the purpose of Considering a resolution for

the winding up of the Company,

5. Subject to the provisions of Fart 111 of the Companies

Act 1981 the Company may:-

(1) dssue shares which are to be redeemed or are liable

to be redeemed at the option of tha Company or the

shareholder;

(2) purchase its owp shares (including any redesmable

shares):



(3) make a payment in respect of the redemption or
purchasz, under Section 45 or as the case may be
Section 46 of the Companies Act 1981 and the relevant
power under (1) or (2) above , of any of its own shares
otherwise than out of distributable profits of the
Company or the proceeds of a fresh issuve of shares to
the extent permitted by Section 54 of the Companies Act
1981.

ISSUE OF SHARES

(1) TFor the purposes of this Article where any person
is unconditionally entitled to be registered as the
holder of shares he and not the person actually
registered as the holder thereof shall be deemed to
be a member of the Company in relation to those
shares and the holder thereof and the word "member"
in this Article shall be construed accordingly.

(2) No unissued share may be issued without the consent
in writing of all the members of the Company.

(3) Subject to paragraph (2) of this Article Unless
otherwise determined by a resolution in writing of
2ll members for the time being of the Company if
the Directors shall determine to make an issue of
any shares forming part of the equity share capital
of the Company they shall be bound to offer to each
person for the time being holding shares 4in the
capital of the Company such & proportion of the
shares which the Directors determine to issue as
the aggregate nominal value of shares in the eguity

5



share capital of the Company for the time being
held by such person bears to the total issuned
equity share capital of the Company immediately
prior to the issue of the sbares. Any shares issued
to such person shall be issued upon such terms and
conditions as to payment and otherwise as the
remainder of the shares of that class then issued.
(4) The Directors may dispose of any unissued shares
not applied for by the members ox which by reason
of any other difficulty in apportioning the same,
cannot in the opinion of the Directors be
conveniently offered under this Article at a price
and on terms no more favourable than those at which
the shares were initially offered to the members.
Bubject as otherwise provided in these Articles and to
any direction or authority contaised in the resolution
of the Company creating or authorising the same, the
Directors are generally and unconditionally authorised
for the purposes of Section 14 of the Companies Act 1980
to allot, grant options rights of subscription or
conversion over er otherwise deal with or dispose of any
relevani securities (as defined by Section 14(10) of the
Companies Act 1980) to such persons (whether existing
shareholders or not), at such times, and on such terms
and conditions as they think proper provided however
that the gencral authority hereby granted to the

NDirectorsi-



(1) shall extend only to all relevant securities of the
Company unissued from time to time during the currency
of surh authority;

(2) shall expire not more than five years from the date of
the adoption of these Articles unless varied ox revoked
or renewed by thes Company in General Meeting.

(3) shall entitle the Directors to make at any time before
the expiry of such authority any offer or agreement
which will or may require relevant securities to be
allotted after the expiry of snch authority.

In accordance with Section 17(9) of the Companies Act 1980

sub-sections (1), (6) and (7) of the said Section 17 shall be

exclded from applying to the Company. |
LIER

8. The 1lien conferred by regulation 11 of Table A
shall extend to every share in the capital of the Company,
whether fully paid or mot, and to all shares replstered in
the name of any person whether he shall be the sole
registered holder thereof or shall be one of two or more
joint holders.

CALLS ON SHARES

9. The Directors may from time to time make ca..s upon
the members in respect of any moneys unpaild on the shares or
any part thereof (whether on account of the nominal value &%

the shares or by way of premium) and mot by the conditions of



allotment thereof made payable at fixzed times, and each
member shall (subject to receiving at least fourteen days'
notice specifying the time or times and place of payment) pay
to the Company at the time or times and place so specified
the amount called on his shares. A call may be revoked or
postponed as the Directors may determine.

TRANSFER OF SHARES

10. The instrument of transfer of any fully paid share
shall be executed by or on béhalf of the transferor but need
not be executed by or on behalf of the transferee. The
transferor shall be deemed to remain the holder of the share
until the name of the transferee is entered in the Register
in respect therecof. In the case of a partly paid share, the
instrument of transfer must also be executed by or on behalf
of the transferee.
11, Except where a transfer is specifically authorised
by these Articles no transfer of any share in the capital of
the Cempany shall be made or registered without the consent
in writing of all members for the - 'wo veing of * Company.,
12. (1) For the purpose of this Article where any person‘is
unconditicnally entitled to to Yegistered as the
helder of a share he and not the registered holder
of such share shall be deemed to be the member of
the Company in respect of that share and the holder
thereof and the word "member" in this Article shall
be construed accordingly.
(2) Evcept as hereinafter provided no shzre i1in the
Company shall ce transferred unless and wntil the

8
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rights of pre-emption hereinafter conferred shall

have bezen exhausted.

(2) Any member being an individual cr his personal

(b)

representatives shall be entitled for any
consideration whatsocever to transf.- ail or
any of his shares (the shares so transferred
being in this  paragraph called the
transfexred shares") to his spouse or any of
his children or to trustees of any trust in
respect of which he is the settlor for the
benefit of himself or the said members of his
family ("the Permitted Transferee") PROVIDED
THAT this exception shall not apply to the
transferred shares once they have been
registered in the name of the Permitted
Transferee nor to any other shares thereafter
becoming registered in their names.

In the event of a member who is employed by
the Company or any subsidiary or holding
company of the Company (as such expressions
are defined by Section 154 of the Act) in any
capacity ("an employee member") ceasing to be
so employed (whether upon the termination of
his employment (howsoesver and by whomsoever
determined) or upon retirement or death) the
Directors may at any time within one year
after the date upon which he shall have ceased
to be so enployed by notice ix writing to him

9



(c)

or his personal representatives and by notice
in writing to the Fermitted Transferee {if
auy) require him and the Permitted Transferee
to give within six weeks after the date of the
said notice a transfer notice in respect of
all the shares in the Company held by him and
the Permitted Transferee respectively and in
the evesat thatr an e plovec member and/or the
Permitted Transferee shall not have given &
transfer notice on or before the expiraticn of
the said period of six weeks he and/or the
fermitted Transferee shall be deemed to have
given a transfer notice on the last day of
such period iIn respect of all she shares wir
the Company held by him or by the Permitted
Transferee

Any transfer notice given or deemed to have
been glven pursuant to paragraph (3) of this
Article or Articie 13 hereof (Ma deemed
transfer motice") shall (notwithstanding any
other provisions to the contrary contained 4in
these Articles):-

(1) relate to all the shares held by the
member and if applicable held by the Permitied
Transfersas

(i1) not be capable of being withdzawn 4n auy
clrcumstances except with the written consent
of the other members;

10



(1i1) not contasin or be deemed to contain a
provision requiriag that &1l the shares
comprised therein shall be scld or none shall
he sold;

{(iv) not specify or be deesmed to specify a
transfer price (as Thereinafter defined)
therein to the intent that {save for any
agreement with the other members) the said
transfer price shall be determined din
accordance with paragraph (5) of this Article.
In ali other respects the provisions
hereinafter contained in this Article relating
to transfer notices crhall (so far as
practicable) apply to deemed trenefer

notices.

(4) Any wember who desires to sell or transfer shares

(hereinafter called "the Vendor") shall give motice
in writing {(hereinafter called "the transfer
notice") to the Company of his desire specifying:-
(a) the shares which he desites to sell or
transfer;
(b) the name of any third psrty te whom he
proposes to se8ll or transier <che shares;
(z) the price at which he desires to tell or
transfer the shares.
The transfer notice shall constittte the Company
iz agent for the sale nf tha shares specified
therein (hercinafter called "the said shares') in

11



(5)

(6)

one oY more lots, at the discretion of the Members
of the Company other thar the Vendor ("the Other
Members") to the Other Mcmbers at such price
(hereinafter referred to as "the transfer price")
as may be specified in the transfer motice or (if
no price 1s specified in the transfer notice or
such price is not agreed by the Otner Members
within thirty days after the date of the transfer
notice) such price as the Auditors of the Company
for the time being shall certify in writing to be
their opinion of a fair selling value thereof as
between a willing vendor and o willing purchaser.
Save ap otherwise provided in paragraph (6) of
this Artiecle a transfer notice shall not be
withdrawn except with the consent of all the Other
Members of the Company.
If the Auditors are asked to certify the transfer price
as aforesaid the fair selling value shall bde determined
without taking any account of whether the said shares
comprise a majerity or & minority interest in the
Company oY of any special rights or 1liabilities
attaching thereto by virtue of these Articles or by
virtue of any agreement to which the Vendor or any of
the cother members may be a party
(a) If the Auditors are asked to certify the fair
price as aforesaid the Company shall as soon
as 1t receives the Auditors certificate furnish a
certified copy thereof to the Vendor

12



and the Vendor shall be entitled, by notice ip
writing given to the Company within ten days
of the sesvice upon him of the said certified
copy¥, to cancel the Company's authority to
sell the said shares. The cost of obtalning
the certificate shall be borne 1n equal shares
by the Vendor and the member (s) accepting the
said shares unless the Vendor shall give
notice ;f cancellation as aforesaid in which
case he shall bear the said cost.

(b) Upon the transfer oprice being agreed or
determined as aforesaid the Company shall
forthwith give notice in writing to each of
the Other Members accompanied by a copy of the
transfer notice informing him of the number of
the sald shares to which he is entitled (which
shall be in proportion to the number of the
shares in the Company hezld by him) and the
transfer price of the gaid shares and shall
invite him to stzte in writing within
tventy-one days from the date of the saig
notice (which date ghall be specif{ied theveiny
whether he is willing to purchase any and, if
80, how many of the said shares to which he ig
entitled.

(c) 4if the said member shall within the said period
of twenty-uvne days apply for all or any of his
entitlement the Company shall allocate the

13
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(d)

(e)

number applied for to him and the Company
shall forthwith give notice of each such
allocatior (hereinafter called “an allocation
notice") to the Vendor and each of the persons
to whom such shares have been allocated and
shall specify in #he allocation notice the
Place and time (being not later than seven
days after the date of the allocatiom notice)
at which the szle of the shares shall be
completed,

1f any of the said shares shall remain after
such applicants have teen sntisfied in full
the Company shall forthwith after completion
has taken place in accordance with the
preceding paragraph give a further notice in
writing to each of the members of the Company
(other than the Vendor and those members who
have not applied for their full entitlement)
informing them of the said shares remaining
and inviting each of them to state in writing
within fourteen days from the date of the sgaid
further notice (which date shall be epecified
therein) whether he is willing to purchase any
and if so what maximum number of the said
shares remaining.

1f the said member shall within the said
further period cf fourteen days apply for all
or any of the said shares remaining the

14



Company shall allocate such shares {or so many
of them as shall be applied for as aforesaid)
to and amcngst the applicants (and in caze of
competition in proportion to the number of
shares held by esach of them) and the Company
shall forthwith give notice of such further
allocations to the Vendor and each of the
persons to whom such shares have been
allocated and shall specify in such further
allocation notice the place and time (being
not later than seven days after the date of
such notice) at which the sale of such shares
shall be completed: Provided that no applicant
shall be obliged to take more than the maximum
number of shares specified by Thim as

aforesaid.

(7) Upon such allocations being made as aforesaid, the

Vendor shall be bound, on payment of the transfer
price, to transfer the shares comprised in the
allocation notice and (where applicable) the
further allocation notice to the purchasing member
or members mnamed therein at the tiwme and place
therein specified. If he makes default in 5o doing
the Chairman for the time being of the Company or
failing him one of the Directors or some other
person duly nominated by a resolution of the Board
of Directors for that purpose, shall forthwith be
deemed to be the duly appointed attormey of the

15
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(8)

Vendor with full power to execute complete and
deliver in the name and on behalf of the Vendor a
transfer of the said shares to the purchasing
member o wembers and the Directors may roceive and
give a good discharge for the purchase money on
behalf of the Vendor and (subject to the transfer
being duly stamped) enter the mname of the
purchasing member or members in the register of
members as the holder or holders by transfer of the
shares so purchased by him or them. The Directors
shall forthwith pay the purchase money intoc a
separate bank account in the Company's name and
shall hold such money in trust for the Vendor until
he shall deliver up his certificate or certificates
for the saild shares to the Company when he shall
thereupon be paid the purchase money.

In the event of all the sa?d shares not being sold
under the preceding paragraphs of this Article the
Vendor may at any time within three calendar moaths
after the expiratilon of the said further period of
fourteen days transfer the shares not sold to any
person or persons previously approved by the
Directors of the Company such approval not to be
unresasonably withheld in the cose of a respectable
and responsible person at any price not less than
the transfer price and provided also that any such
sale shall be 2 bona fide sale and thz Directors
may require to be satisfied in such manier as they

1%



(9)

may reasonably require that the shares are being
sold in pursuance of a bona fide sale for the
consideration stated in the transfer without any
deduvetion, rebate or allowance whatscever to the
purchaser and if not so satisified may refuse to
register the instrument of transfer.

In the event of 211 the said shares being allocated
pursuant to paragraph (6) of this Article the
Vendor shall be entitled to be repaid all the
indebtedness (if any) owing to him by the Company
at the date of the transfer notice and to be
released from any guarantees pgiven Py him in
respect of the indebtedness of the Company and any
member who shall have notified his willingness to
purchase any of the said shares shall, 1f required
by the Vendor, undertake to procure that the
company is put into funds so that such indebtedness
may be repaid in full to the Vendor by the Company
and such guarantees Treleased. Until such
indebtedness 318 repasid din full or guarantees
released the provisioms of paragraph (7) of this
Article shall not apply and if such indebtedness is
not repaid iIn full or gearantees released within
three months from the expiration of the said period
of twenty-one days or the saild further period of
fourteen deys as the case may be referred to above
the Vendor shall be undet no obligation to sell the
sald shares to the memher or members accepting the

17



13.

(10)

(11

same and the provisions of paragraph (8) of thisg
Article shall apply as if none of the said share
comprised in the traasfer notice had been accepted.
The Vendor, by notice in writing to the Company,
may waive the provisions of this paragraph either
in wheole or in part.

With the consent in writing of all the members for
the time being of the Company the provisions of
this Article may be waived in whole or in part in
any particular case.

The Directors shall register any transfer made
pursuant go the preceding paragraphs of this
Article unless registration thereof would permit
registration of the transfer of shares on which the
Company has a lien.

TRANSMISSION OF SHARES

In the event of a person (other than a member)
becoming entitled to shares on the death of a
member or in the event of the bankruptey of a
member or, in the case of a member being a limited
company, In the event of the winding up of a
member, then the personal representatives or the
trustee In bankruptcy or the liquidator of such
member as the case may be wasy, wpon such evidence
being produced as may from time to time propexrly te
required by the Directors, elect either to be
registered ldmself as the holder of the chares, or
to have scme person nominated by him registeved as

18
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she trausfaree thereof but shall within thirty days
of such event give or be deemed to have given a
transfer notice in respect of the shares registered
in the name of such member in accordance with the
terms of Article 12 at the transfer price that
would be determined in accordance with
paragraph (5) of Article 12 on the date of his
death, in the case of the deceased member, on the
date of the appointment of the trustee in
bankruptcy in the case of a bankrupt member, and on
the date of the appointment of the liquidator, in
the case of the winding up of a member, and all the
provisions of Article 12 shall (with the excerclon
of paragraph (6)(a) thereof) accordingly apply
mutatis mutandis. Regulations 29 to 32 of Table A

shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETIRGS

14, All business shall be deemed special that is
transacted at an Annual Geperal Meeting, with the exception
of, the consideration of the Accounts, the Balance Sheets,
the Reports of the Directors and Auditors and any other
documents annexed to the Balance Sheets, the election of
Directors in the place of those retiring and the voting of
remuneration or extra remuneration to the Directors and the
appointment of, and the fixing of the remuneratius of, the

Auditors.

19
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15, No business shall be transacted at any General
Meeting unless g Quorum of members ig present st the time
when the meeting proceeds to business, A auorum shall be not
less than three members present in persen or by proxy.

16, At any General Meeting, a resolution put to the
vote of <the meeting shall be decided or 2 show of hands
unless a poll is, before or on the declaration of the resulr
of the show of hands, demanded by any member Present in
Peérson or by proxy, Regulation 58 of Table A shali be
modified accordingly,

17. Subject to the provisions of the Acts a resolution
in writing signed by all the members for the time being
entitled ¢o receive notice of and to attend and vote at
General Meetings (or being corporations by their duly
authorised Tepresentatives) shall be ag valid and effective
as if the same had been passed at a General Meeting of the
Company duly convened and held. Such resolution may consist
of several documents in the 1ike form, each signed by one or
more membersg,

VOTES OF MEMBERS

18, Subject to any rights or restrictiong for the time
being attached to any class of shares angd subject also ar
herein Provided, every member present in person or by Proxy
shall have one vote on a show of hands and, o a poll ope
vote for each share of whish he 1is the holder. Where a member
is himself a proxy for another member or members, then 4in

such case ho shall on & show of hands have one vote for

20
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himself as a member and one vote for each member for whom he
is a proxy.

19, The fees of the Direct~rs shall from time to time
be determined by the Company in General Meeting and shall be
divided among the Directors in suech proportion and manner as
the resolution by the Company in General Meeting shall
speclfy. Any director who is appolrted to an executive ¢ffice
or who serves on any committee or who otherwise performs
services which, in the opinior of the Directors, are outside
the scope of the crdinary duties of a Director may he paid
such remuneration by way of salary, percentage of profits orx
otherwise as the Directors may from time to time determine.
20. The Directors shall be entitlied to be repaid all
such reasonable expenses as they may incur in attending and
returning from meertings of the Directors, or of comnittzes of
the Directors, or General Meetings, or whick they may
otherwise incur, whether in the United Kingdom or abroad, in
or about the business of the Company.

21, & Director or alternate Director shall not require
any share quslification but any Director or alternate
Director whe d4ds mnot a member of the Company shall
nevertheless be entitled to receilve notices nf and attend and
speak at any General Meeting of the Company or &t ony
separate meeting of the holders of any class of shares in the
Company.

22, A person  may i appointed a Director
votwithstanding that he shall have attained the age of
seventy yeésrs or any other age and no DTirector shall be

21
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liable to wvacate office by reason of his attaining that or

any other age.,

BORROWING FOWERS

23. Subject to the Acts the Directors may exercise all

the powers of the Company (whether express oy dimplied):-

(1) of borrowing or securing the payment of money;

(2) of guaranteeing the payment of momey and the fulfilment
of obligations and the performance of contracts; and

(3) of mortgaging or charging the property assets and
uncalled capital of the Company and issuing debenturss

POWERS AND DUTIES OF DIRECTORS

24, Subject to making such disclosure and declaration
of his interest as is required by the Acts, a Director may
contract with and participate in the profits of any contract
with the Company as if he were not a Director. A Dirsctor may
also vote in respect of any contract or arrangement in which
he is interested and shall be counted in tue quorum present
at the meeting.

25, A Divector may hold any other office or place of
profit under t¢he Company, other than that of Auditor and of
Secretary if he be a snle Director, at such reruneration and
upon such terms as the Directors may determine.

26, Without prejudice to the gpowers conferred by
Regulation B7 of Table A, the Directors on behalf of the
Company may provide or contribute to the provisions of life
or other assurance »r establish and maintain or procure the
establishment ~ne ¢ .uitemence of any contributory or
non~contributory persioh or superannuation funds for the

22



benefit of, or give or procure the giving of denations,
gratuities, pensions, allowances ry emolumsnts o any persrns
vwiho are or were at any time in the employment or serviee of
the Company or of &ny company which is a subsidiary of the
Company or is allotted to or associated wifth the Compan! or
with any such subsidizry company, or who are oxr were at &0y
time Directors or officers of the Company exr of any such
other Company as aforesaid and holdirg or who held any
salaried employment or office in the Company or sach other
company, and the wiveg, widows, fanilies and dependants of
any such persons. The Directors may also establish and
subsidise or subscribe to any dunstitutions, assoclaticns,
clubs or funds calculated to be for the benefit or to advance
the interests and well being of the Cempany or of any such
person as aforesaid and wmzke payments for or towards the
insurance nf any such persens as aforesaid, and pubseribe or
guarantee money for charitable or bemevoient objects or for
any public, general or useful object. The Directors may do
any of the matters aforesaid either alesne ox in conjunction
with any such other company as &foresaid. Any Director
holding any such ewployment or office shall be entiried to
participate in and retpin for his own beanciit any sudh
donation, gratuity, pension, allowanre or #molument.

DISQUALYIFYCATION OF TIRYCTORS

27. The office of Director shall be wvacated if:~
(1) He becomes bankrupt or makes any arrsugement or

composition with his créditors genmerally; ot
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(2} He becomes prohibited from being a Director by
reason of any order made under Section 188 of the
Act or Sectivon 9 of the Insolvency Act 19763 ox

(3) He becomes incapable by reasen of mental disorder
illness or injury of managing and administering his
properxty and affairs; or

(4) He resigns his office by notice in writing to the
Company; or

(5) He shall for more than six consecutive months have
been absent from meetings of the Directors without
leave expressed by a resolution of the Directors,
and the Dirzsctors resolve that his office be
vacated; or

(6) The Company shall so resolve by an Extraordinary
Resolution at an Extraordinary Gemeral Meeting or
by any Ordinary Resolution pursuant to Section 184
of the Act

ROTATION OF DIRECTORS

28, A Director shall mnot retire by votation and
Regulations 93, 34, 95, 96 and 97 of Table A shall be
modified accordingly.

PROCEEDINGS OF DIRECTORS

29. Tt shall not be necessary for Directors to sign
their names in any book which may be kept for the purpose of
recording attendances at meetings; and repulation 86 of
Table A shall be modified accordingly.

30. The quorum necessary for the transaction pf the
business of the Directors shall bs three, if within hali an
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hour from the time appointed for the meeting a quorum is not
present, the meeting shall stand adjourned for fourteen days
at the same time and place, or to such other day aund at such
other time and place as the Directors may determine, and if
at the adjourned meeting a quorum is not present within half
an hour freci the time appointed for the meeting, the
Director(s) present shall be a quorum.

31. A resolution in writing signed by all tha Directors
(other than a Director for the time being absent from the
United Kingdom and not represented by an Alternate Director)
shall be as effective for all purposes as a resolution passed
at a meeting of the Directors duly convened and held, and may
consist of several documents in the like form, each signed by
one or more of the Directors, but so that the expression
"Director”" in this article shall not include an Alternate
Director unless he has been appointed by a Director who is
for the time being absent from the United Kingdom.

3z, Any Director or member of a committee of the Board
may participate In a meeting of the Directors or such
committee by means o0f conference telephone or similar
communications equipment whereby all persons participating in
the mneeting can hear each other and partieipation in a
meeting in this manner shall be deemed to constitute presence
in person at such meeting.

33. Any committee shall have power unless the Directors
direct otherwise to co-opt as =z member or members of the

committee for any specific purpose any person or persons
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although not being a Director or Directors of the Company.
Regulation 102 of Table A shall be modified accordingly.

MANAGING AND EXECUTIVE DIRECTORS

34. ‘The Directors may from time to time appoint one or
more cf the Directors to the office of Managing Director orx
any other executive office under the Company for such period
and on such terms and at such remuneration (whether by way of
salary, commission or participation in profits, or partly in
one way and partly in another) as they may think fit and,
subject to the terms of any agreement entered Into in any
particular case, the Directors may at any time revoke such
appointment.

35, The Directors may from time to time entrust to and
confer upon a Managing Director or any one or more of the
Directors as a comaittee all or any of the powers
exercisable by the Directors (excepting the power to make
calls, issue, allott or forfelt shares, borrow money or issue
debentures) upon such terms and conditions and with such
restrictions as they may think fit, and either collaterally
with or to the exclusion of their own powers and may from
time to time rTevoke, withdraw, alter or vary all or any of
such powers.

ALTERNATE DIRECTORS

36. (1) Each Director (other than an aiternate Director)
may at any time appoint any other Director or any
person previnusly approved by & majority of the
other Directors to be his alternate Director and at
his discretion to rTemove such aslternate Director.
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(2)

(3)

(4)

(5)

Any appointment or vemoval of an alternate Director
may be made by cable, telex or letter or in any
other manner approved by the Directors sent to or
delivered at the registered office of the company
or delivered tp & meeting of the Directors. Any
cable or telex shall be confirmed a8 soon as
possible by letter but may be acted upon by the
Company meanwhile.

An alternate Director shall (except as regards
power to arvpoint «¢n alternate Director an
remuneration) be subject in all respects to the
terms and conditions existing with reference to
the other Directors.

An alternate Director shall (subject to his giving
to the Company an address within the United Kingdom
at which notices may be served upon him) be
entitled to receive notices of all meetings of the
Directors and to attend, speak and vote ae a
Director at such meetings at which his appointor 1g
not present and generally to perform all the
functions of his appointor as a Director 4n the
absence of such appointor.

Une person may act as alternate Director to more
than one Director, and while he is so acting shall
be entitled %o & separate vote for each Director he
is representing, and if he ic himself s Directsr
his vote or votes s an alterfigte Ditector shzll te
in addition to his own vote.
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(6)

(7

(8)

&)

An alternave Director shall not be taken into
account in reckoning the minimum or maximum number
of Directors allowed for the time beirg but he
shall be counted for the purpese of reckoning
whether a quorum is Present at any meeting of the
Directors attended by him.

An aiternate Director may be repaid by the Company
such expenses as might properly be repaid to him if
he were a Director and he shall be entitled to
receive from the Company such proportion (if any)
of the remuneration othervise payable to his
appointor as such appointor nay by notice in
writing to the Company from time to time direct.
Save as aforesaid he shall not in respect of guch
appointment be entitled to Tecelve any
remuneration frow the Company.

An alternate Director shall be an officer of the
Compzny and shall be alone responsible to the
Company for his own acts and defaults and he shall
not be deemed to be agent of or for the Director
appointing hLim, An alternate Director shall be
entitled to be indemnified by the Company to the
fame extent as 1f he were a Dirertor.

The appointment of an alternate Director shall ipso
facto determine if his appointor ceases for any
reason to be s Director, and on the happetiing of

any event on which if he were a Divector he would

28



be 1liable to vacate that office under these

Articles.
ROTICES
37. A notice may be given by the Company to any member

either personally or by sending it by post to him at his
registered address or (if he has no registered address within
the United Kingdom) to the address, if any, within the United
Kingdom, supplied by him to the Company for the giving of
rvtice to him., Where a notice is sent by post, service of
the notice shall be deemed to be effected by properly
addressing, pre-paying, and posting a letter containing the
notice, and to have been effected at the expiration of
twanty-four hours after the letter contcining the same is
posted.
INDEIRIITY

38. Subject to the provisions of and so far as may be
permitted by the Acts, every Director, Auditor, Secretary or
other officexr of the Company shall be entitled to be
indemnified out of the assets of the Company against all
cests, charges, losses, expenses and liabilities incurred or
sustained by him in the execution and discharge of his duties
or otherwise in relation thereto and no Director or other
such officer shall be 1isble f£or any loss, damage o1
misfortune which may happeﬂ to or be Incurred by the Company
in the execution and discharge of his duties ur vtherwise 44
relation thereto. Repulation 136 of Table A shall be extended

accordingly.
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The Country Market Limited

Company Number 1621213 ({77 .

The Companies Acts 1948 to 1981
Company Limited by Shares

Special Resolution

1981, the Company being a dormant Company under Section 12
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ORI 29
THE COMPANIES ACTS 1948 TO 1976 ‘
Notice of new accounting reference
date given during the course of an
accounting reference period

Pursuant to section 3(1) of the Companies Act 1976

Pleasado net
wrile inthis
binding margin

N
Forofficialuse Company number

Please complete To the Registrar of Companies

PO ﬁ- — /M -
legibly, pretaratly VO o 24 22 2y
in black type, or ! P
bold block letteringName of com pany

Homn em g

Tele Coviayva oy (PR e <

*delete il . e
inappropriate Limited®
Note hereby gives you notice in accordance with section 3(1) of the Companies Act 1976 that the
Please read company's new accounting reference date on which the current accounting reference period and
notes 1o 5 each subsequent accounting reference period of the company is to be treated as coming, ot a5
averleal before having come, lo an end is as shown below:
completing this
form

Day Month
Bioi i

*delete as ' .

appropriate The current accounting reference period of the company is te be treated as [shertennd} [emtondedii
and [is te-be-treated-as-having coma toan end] [wiil come to an end)t on
Day Month Year

2l | it{1]els]ls

See nate d{cjand If this notice states that the current accounting reference period of the company is (0 be exlended,

wmplete it and reliance is being placed on section 3(6)(c) of the Companies Act 1978, ine following statement
appropriata should be completed:
tdelate as The company is a [subsidiary] [holding company]} of - —
appropriale ‘
— et ot e T e e e COMpANY DUmbEr
the accounting refererfe date of whichis . _ .. . e e
.‘.
defols au b A
approptiate Signed \ 1 ~ [Director] [Secratary] tDate ¥ 5, Nvg}; ’
\LL_M
Pr? .s Eﬁg S,lanm;.' address and For efficial use ] ‘j
rater (ifanyl: Goneral sozlicn ustecon ¢
BLACKSTONE FRANES 1 & g6, | [
382-296 OHEORD STREETY S (
LONDON Y ST :
Wit OHE A \ =
TEL: 401 4924 et e [j’
3 LA U A r-’;
Tfma el oones ”

YAl =R - - g



No. 1621213/€§L
The Companies Acts 1948 to 1981
and
. The Companies Act 1985

Ccipany Limited by Shares

Special Resolution
of

THE COUNTRY MARKET LIMITED

(passed 19th September, 1988)

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held on 19th September, le8s,

the following Resolution was duly passed as g SPECIAIL
RESOLUTION, namely: -

RESOLUTION

altered by deleting the word ‘three’' where it
appears in Articles 15 and 30 and by substatuting

Dl + COX
Director




The Companies Act 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM and BARTICLES OF ASSOCIATION
of

THE COUNTRY MARKET LIMITED

Incorporated 10 Mzrch 1982

TITMUSS, SAINER & WEBE
2 Serjeants' Inn
London
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The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATICN
OF

THE COUNTRY MARKET LIMITED e '

,—‘?/: '
Hﬁfﬁb'
1. The
2. The
England.
3, The

(a) (1)

name of the Company is THE COUNTRY MARKET LIMITED

registered office of the Company will be situate in

objects for which the Company is established are:-

To carry on the business or businesses of general
merchants, exporters, importers, manufacturers,
suppliers, factors, hirers, mail order dealers,
brokers and dealers both wholesale and resale in
all articles of commercial, industridl, scientific,

surgical, manufacturing, personal and household use
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ARV

and consumption, ornament, . recreation ang
amusement, and vehicles, goods, works of art or
literature, food, livestock or other living plant
or animal, material or substance of any description
whatsoever and to exploit any natural resource OF
product by mining or quarrying the same and by
means of any industrial process.

(2) To carry on the business of repairing, restoring,
cleaning, maintaining, improving, altericy,
installing, extending or destroying any vehicle,
plant, machinery, work of art, substance or
material or article of commercial, manufacturing,
personal, decorative or household use

(3) To carry on the business of banking, dinsuring,
underwriting, negotiating loans and lending money
(with or without security, for any purpose and in
connection with any kind of agreement oY
arrangement or transaction whatsoever,
administering trust and pension funds, debt
collecting and acting as bailiffs and dealers in
any kind of securities, commodities, metals or
foreign exchange whether on a recognised exchange

. or otherwise.

(4) To undertake and execute agency OF commission work
of 8ll kinds and tcok act generally as agents,
brokers, organiser. factors, consultants and

advisers for and d4in connection with financing,
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(5)

(6)

(7)

insurance, sale or purchase of goods, investments
or any kind of property and the provision cof
services, travel, transport and carriage, building
and engineering management, public relations and
publicity, conferences, exhibitions, admission to
and organisatiorn of theatrical and sporting events
and the provision of  Tthousing and other
accoumodation.

To carry on the business of supplying personnel o
perform every kind of service or duty to businesses
of every kind and for domestic purposes and to
provide services to commerce and industry whether
secretarial and clerical, computer or accountancy
services, market research and information, storage,
security, cleaning, repair and maintenance or any
other service which may be required.

To carry on the business of buying and selling,
developing and dimproving land and buildings for
investment purposes or otherwive and to charge and
grant rights and interests of any kind in or over
such land or buildings or any part thereof.

To carry on the business of designing, erecting,
constructing, altering, restoring, repairing,
extending and executing any work in connection with
any buildings and structures of whatsoever
description and any part thereof including any

installation for the purposes of heating, 1izhting

ey
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(8)

(9)

or providing water, gas, electricity or other

services to the building or any other purpose and
to carry on the business of market and landscape
gardeners, estate and land agents, auctioneers and

valuers in connection with any land, building or

chattels whatspever and to breed and race or show

any bloodstock, livestock or domestic aniwmals.

To carry on the busineseg of providing transport and

carriage of passengers and goods of every

description whether din the United Xingdom or

elsewhere by land, rail, sea and air and or acting

as haulage contractors, lightermen, stevedores,

wharfingers, car men, carting contractors, ca¥go

superintendents,

packers, havliers and

warehousenen.

To carry on business in the entertainment and

leisuve industry as producers, managers,

broadcasters, promoters, directors, casting agents,
distributors, and publishers in respect of any kind
of film, videogram, television or radio programme,
sporting event,

theatrical or musical production,

commercial, book magazine, periodical, record

cassette, photograph and to act as organisers and

to provide services iIn connection with

any
sporting, theatrieal, musical or other public event
or performance and to act as agents and profdtets

of any performer or personziity and to mansge any



(10)

(11)

(12)

cinema, theatre, dance hall or other place of
entertainment or amusement.

To carry on the business of advertisers and
promoters of every kind of product, printers using
processes of every description, lithographers,
engravers, graphiec artists, writers, illustrators,
and artists working in any medium whatsoever and to
undertake the marketing and distribution of all or
any products or works produced in the course of any
of the said businesses.

To <carry on the businesses of Thoteliers,
inn-keepers, licemsed victuallers, restauranteurs
and retail or wholesale suppliers of food products,
meals and drinks (alcoholic and non-alcoholic) for
consumption on any premises whether owned by the
Company or otherwise and elsewhere and to provide
over-night accommodation to any person for any
consideration in premises owned or leased by the
Company.

To carry on the business of beauticians,
hair-dressers, fashion consultants and of health
club, clinic and gymnasium proprietors and
managers, cosmetic surgeons and every other
business concerned oT comnnected with the
improvement of the health and appearance of the
human body and its adornment and to carry on

business as funeral directors and undertzkets.




(B)

(¢)

(13) To carry on the business of providing education and
training to any person of vwhatsoever age and
description in amy subject, art or skill whatsoever
and to provide career counselling.

(14) To carry on any other business or trade which in
the opinion of the directors of the Cumpany may be
conveniently ecarried on in connection with or as
ancillary to any of the above businessc3 oy be
caleculated directly or indirectly to enhance the
value of or render profitable any of the property
of the Company or te further any of its objecets,

To borrow or raise money with or without seeurity
including the issue of debentures or debenture stock and
mortgage, charge or lien upon the whole or any part of
the undertaking, property and assets of the Company,
both present and future, including its uncalled capical,
and also by any similar mortgage, charge or lien to
secure and guarantee the performance by the Company or
any other person, firm or company of any obligation
undertaken by the Company or any other person, firm or
company as the case may be and upon all such other terms
as the directors may consider expedient.

To purchase or otherwise acquire and otherwise deal with

any shares, stocks, Jebentures, debentutre stock; bonds

or securities of any other company or corpotation
carrying on business in any part of the world ot to hold

the same, and to purchase shares of the company in



(D)

(E)

(7

accordance with the provisions of the Companies Act 1981
and any legislation, rule or order amending or extending
the same,

To purchase, take on lease or in exchange, hire nr
otherwise acquire and hold for any interest whatsoever
any movablz: or immovable property, real or personal,
whether tangible or intangible and wheresoever situate,
which the directors may think neceszary or convenient
for the purposes of the Company's business and to sell,
lease, hire, grant rights in or over, improve, manage or
develop all or any part of such property or otherwise
deal with the same.

To build, construct, maintain, alter, enlarge, pull
down, repair, remove or replace any buildings, works,
plant and machinery necessary or convenient for the
business of the Company and to join with any person,
firm, or company in doing any of the things aforesaid.
To apply for and take out, purchase or otherwise acquire
and to hold any patents, licences, copyrights and the
like conferring an exclusive or ron-exclusive or limited
right of user, or any secret or other informwstion as to
any invention which may seem to the Company directly or
indirectly to bemefit the Company, and to use, assign or
ctherwise deal with the same, grant licences in respect
of the same or otherwise turn to gccount any rights or

information so acquired.
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(D

(7

To dissue, place, vunderwrite or guarantee the
subscription of, or concur or assist in the issuing or
placing, underwriting or guaranteeing the subscription
of shares, debenture stock, bonds, stocks and securities
of any company or corporation wherescever and howsoever
incorporated at such times and upon such term and
conditions as to remuneration and otherwise as may be
agreed.

To establish, exchange, lease, dispose of or otherwise
deal with the whole or any part of the assets or
undertaking of the Company fer such consideration as may
be considered ewpedient and in particular the shares,
stock or securities of any other company.

To enter into partnership or into anmy arrangement for
sharing profits or to amalgamate with any person, firm
or company -arrying on or proposing to carry on any
business which the Company is authorised to carry on or
any business or transaction which the directors consider
capable of being conducted so as directly of indireccly
to benefit the Company.

To acquire and undertake the whole or any part of the
business, property, assets, liabilities and transactions
of any person, firm or company carrying on or proposing
to carry on any business which the Company is authorised
to carry on, or which can be carried on in conjunction
therewith or which 1s capable of being conducted so as

directly or indirectly to benefit the Cempany.



-4

(L)

()

)

To lend money or give credit with or without security on
such terms as the directors may decide and to receive
money on deposit or loan from and give guarantees or act
as surety for any person, firms or companies.

Te invest and deal with the monies of the Cowvpany not
immediately required for the purposes of its business in
or upon such Iinvestments and securities and in such
manner as may from time to time be considered expedient.
To remunerate any employee:or other person, firm or
company rendering services to the Company whether by
cash payment or otherwise or by the alleotment of shares,
debentures, or other securities of the Company credited
as paid uvp in full or in part or in any other manuer
whatsoever, and te¢ pay all or any of the formation and
promotion expenses of the Company and of any company
formed or promoted by the Company nr associated with it,
and to pay for any rights interest or other property,
real or personal acquired by the Company by any weans or
in any manner whatsoever.

To establish, support or aid whether financially or
otherwise din the establishment and support of
associations, Institutions, clubs, funds, trusts, and
schemes calculated to benefit the directors,
gx-directors, officers, ex-officers, employees or
ex-employees of the Company or the families, dependants
oxr connections of such persons, and to grant pensions,

gratuities and allowances to and to make payments



....

(0)

(®)

(Q

(R)

towards dinsurance for the benefit of such persons as
aforesaid, their families, dependants or cennections and
to subscribe or contribute to any charitable, benevolent
or uvseful object of a public character.

To take stock or shares in, or the debentures, mortgage,
debentures, or other securities of any other company or
any other property services, rights or dinterests in
payment or part payment for any services rendered or for
any sale made to or debt owing from any such company and
to hold or otherwise to deal in any manner with any such
property rights or interests.

To sell, exchange, lease, dispose of or otherwise deal
with the whole or any part of the assets or undertaking
of the Company for such consideration as may be
considered expedient and in particular the shares stock
or securities of any other company.

To draw, accept, endorse, negotiate, discount, execute
and issue promissory notes, bills of exchange, scrip,
warrants and other transferable or nmnegotiable
instruments.

To distribute among the members in specie (subject to
the provisions of sections 39-45 of the Companies Act
1980 and any legislation, rule or order cxtending o«
amending the same) any property of the Company, or eny
proceeds of sfle or disposal of any property of the
Company and for such purpese to distinguish end separate

capital from profits, but so that no distributiomn
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(T)

amounting to & reduction of capital be made except with
the sanction (if any) for the time being required by
law,

To do all or any of the abovw:s chings in any part of the
world either along or in conjunction with others and
either as principals, agents, contractors, trustees or
otherwise and either by or through agents,
sub~-contractors, tyustees or otheryise.

To do all such other things as may be deemed incidental
or conducive to the attainment of the above objects or

any of them.

It is hereby declared that the foregoing sub-clauses shall be

construed independently of each other and that none of the

objects mentioned in any sub-clause shall be deemed to be

merely subsidiary to the objects mentioned in any other

sub-clause,

4.
s.

WE,

The liability of the members is limited. “//

The share capital of the Company is £100,100 divided
into 100,100 shares of £1 each. The Company has power to
increase the share capital and to divide the shares
(whether original or increased) into several classes and
attach thereto any preferred, deferrcd or other special
rights, privileges or conditions as regards dividends,

repayment of capital, voting or otherwise.

the several persons whose nemes and addresses are

subscribed are desirous of being formed into a Company in

pursuance of this Memorandum of Associstion; 4dnd we

11
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respectively agres to take the number of shares in the

capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS

OF SUBSCRIBERS

Number of Shares
taken by each
Subscriber

David W. Clark F.C.A.,
4 New Bridge Street,
London EC4AV 6AA
Company Director
David A. Sandeman

4 New Bridge Street
London EC4V 6AA

Company Director

DATED the

WITNESS to the ahkove Signatures:-

Susan Braconnier

4 New Bridge Street
Londwnn EC4V 6AA
Adnministrator

1z

1 Ordinary Share

1 Ordinary Share



THE COMPANTIES ACTS 1948 to 1381

"COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

THE COUNTRY MARKET LIMITED o

{Adopted by Special Resolution passed on 25th May 1983)

(As amended by Special Resolution passed on
19 September 1985)

PRELIMINARY

l. (1) The regulations contained or incorporated in

Table A ir the First Schedule te the Companies Act 1948 ("the
Act") as amended by the Companies Acts 1967, 1976, 1980
and 1981 (which Table is hereinafter referred to as "Table A"
and al: of which Acts are hereinafter refervr~d to as 'the
Acts'') shall excent as herelnafter provided and so far as the
same &re mnot iInconsistent with the provisions of these
Articles apply to and constitute with these Articles the

regulations of the Company.
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(2) Regulations 3, 15, 22, 24, 44, 52, 53, 62, 734, 15,
76, 77, 79, B4, 88 to 92 inclusive, and 106 to 109 jinrlusive
of Table A shall not apply to the Company.

(3) References herein to statutory provisions shal?! be
construed as references to those provisions as respectir:ly
amended or re-—enacted or as their application is modified by
other provisions from time to time and shall include any
provisions of which they are re-enactments (whether with or
without modification).

2. In these Articles:-
“the Company” shall mean The Country Market Limited.

PRIVATE COMPANY

3. The Company is a Private Compa'.y '7ithin the meaning of
the Companies Act 1980 and accordingly any offer to the
public of any shares in or debentures of the Company (whether
for cash or otherwise) or allotment of or agreement to allot
(wvhether for cash or otherwise) any such shares or debentures
with a view to all or any of those shares or debentures being
offered for sale to the public is prohibited.

SHARE CAPITAL

4, (1) The share capital of rhe Company at the date of
adoption of these Articles is £100.100 divided into

100,100 Ordinary shares of £1 each.
(2) The Company may from time to time by special
resolution increase the share capital by such sum,
to be divided into shares of suclh amount, as the

resolution shall prescribe.
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(%)

Whenever the capital of the Company is divided into
different classes of share tbe special rtights
attached to any class may be varied or abrogated,
either whilst the Company 15 a going concern or
during or iu contemplation of a winding-up with the
consent in writing of the holder or helders of not
less than 75 per cent in nominal value of the
issued shares of the class or with the sanction of
an Extraordinary Resolution passed at a separate
meeting of the holders of the shares of the class,
but not otherwise. To every such separate meeting
all provisions applicable to General Meetings of
the Company or to the proceedings thereat shall
mutatis mutandis apply except that the necessary
quorum shall be two persons holding or representing
by proxy at least one-third in nominal valve of the
issued shares of the class (but so that if at any
adjourned meeting of such holders a quorum as above
defined is not present the wember or members
present in person or by proxy shtall be a quorum),
and that any holder of shares of the class present
in person or by proxy may demand & poll and such
holders shall, on a poll, have one vote in respect
of every share of the class held by thenm
respectively,

The special rights conferred upon the holéers of
any shares or class of shares with preferred or
special rights shall be deemed to be varded byi~

3




(a)

(b)

(c)

(d)

(e)

any alteration or increase or reduetion of the
authorised or issued capital of the Company oY
of any of 1its gubsidiaries, or by any
variation of the rights attached to any of the
shares for the time being in the capital of
the Company or of any of its subsidiaries; or
the sale of the undertaking of the Company ox
of any of ité subsidiaries or any substantial
part thereof; or

any alteration oT relaxation of the
restrictions on the powers of the Dizectors of
the Company and its subsidiaries to borrow
give guarantees or create charges; oT

the application by way of capitalisation of
any sum in or towards paying up any debenture
or debenture stock (whether sccured OT
vnsecured) of the Company; or

the calling of a Meeting of the Company for
the purpose of considering a resolution £for

the winding up of the Company.

5. Subject to the provisions of Part 111 of the Companies

Act 1981 the Company mayi-

(1) 1issve shares which are to bit redeeded or are lizble

to be redeemed at the option of the Company oI the

gharehoclder;

(2y purchase its own ghares (including any redeemable

dHEIEs)y
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(3) make a payment in respect of the redemption or
purchase, under Section 45 or as the case may be
Section 46 of the Companies Act 1981 and the relevant
power under (1) or (2) above , of any of its own shares
otherwise than out of distributable profits of the
Ccmpany or the proceeds of a fresh issue of shares to
the extent permitted by Section 54 of the Companies Act
1981,

ISSUE OF SHARES

(1) For the purposes of this Article where any person
is unconditionally entitled to be registered &8s the
holder of shares he and not the person actually
registered as the holder thereof shall be deemed to
be a member of the Company in relation to those
shares and the holder thereof and the word "member"
in this Article shall be construed accordingly,

(2) No unissued share may be issued without the consent
in writing of all the members of ‘the Company.

(3) Subject to paragraph (2) of this Article Unlesn
otherwise determined by a resclution in writing of
all members for the time being of the Company 1f
the Directors shall determine to make an issue of
any shares forming part of the equity share capital
of the Company they shall be bound to offer to sach
person for the time being holding shares 4n the
capital of the (ompany such a proportion of the
shares which the Directors determine teé 4ssue ss
the aggregate nominal value of shares in the equity

5



share capital of the Company for" the time being
held by such person bears to the total issued
equity share capital of the Compauy immediately
prior to the issue of the ghares. £ny shaves issued
to such person shall be issued upon such terms and
conditions as to payment and otherwise as the
remainder of the shares of that class then issued.
(4) The Directors may dispose of any unissued shares
not applied for by the members or which by Teason
of any other difficulty in apportioning the same,
cannot in the opinion of the Directors be
conveniently offered under this Article at a price
and on terms no more favourable than those at which
the shares were initially offered to the members.
Subject as otherwise provided in these Articles and to
any direction or authority centained in the resclution
of the Company creating or authorising the same, the
Directors are generally and unconditionally authorised
for the purposes of Section 14 of the Companies Act 1980
to allot, grant options rights of subscription or
conversion over or otherwise deal with or dispose of any
relevant securities (as defined by Section 14(10) of the
Companies Act 1980) to such persoms (whether existing
shareholders or mnot), at such times, and on such terms
and conditions as they think proper provided ‘however
that the general authority hereby granted to the

Directors:~




(1) shall extend only to all relevant securities of the
Company unissved from time to time during the currency
of such authority;

(2) shall expire not more than five years from the date of
the adoption of these Articles unless varied or revoked
or renewed by the Company in General Meeting.

(3) shall entitle the Directors to make zt any time before
the expiry of such authority any ~ffer or agreement
which will or may require relevant securitier to be
allotted after the expiry of such authority,

In accerdance with Section 17(9) of the Companies Act 1980

gub~geecvi =~ (1}, (B) ard (7) of the said Section 17 shall be

excluded from applying tn the Company.
LIEN

8. The lien coaferred by regulation 11 of Table A
shall extend to every share in the capital of the Coumpany,
whether fully paid or not, and to all shares registered in
the name of 4dny person whether he shall be the sole
registered holder thereof or shall be one of two or more
joint holders.

CALLS ON SHARES

9. The Directors may from time to time make calls upon
the members in respect of any moneys unpaid on the shares or
any part thereof (whether on account of the nominal wvalue of

the shares or by way of premium) and not by the conditions of



allotment thereof made payable at fixed times, and each
member shall (subject to receiving at least fourteen days’
potice specifying the time or times and place of payment) pay
to the Company at the time or times and place S0 specified
the amount callec on his shares. A call may be revoked or
postponed as the Directors may determine.

TRANSFER OF SHARES

JEEN The instrument of transfer of any £fully paid share
shall be executed by or on béhalf of the transferor but need
not be executed by or on behalf of the transferee. The
transferor shall be deemed to remain the holder of the share
until the name of the transferee is entered in the Ragister
in respect thereof. In the case of a partly paid share, the
instrument of transfer must also be executed by or om behalf
of the transferee.
11, Except where a transfer is specificaily authorised
by these Articles no transfer of any sharve in the capital of
the Company shall be made or registered without the conselt
in writing of all members for the time being of the Company.
12. (1) For the purpose of this Article where any person is
unconditionally entitled to be registered as the
holder of a share he and not the repistered holder
of such share shall be deemed to be the member of
the Company in respect uf that share end the holder
thereof and the word "member” in this Article shall
be construed actordingly.
(?) Except as hereinafter provided no shate 1a the
Company shall be transferred unless and untdl the

8



(3

rights of pre-emption hereinafter conferred shall

have been exhausted.

(a) Any member being an individual or his personal

(b)

representatives shall be entitled for any
consideration whatsoever to transfer all or
any of his shares (the shares so transferred
being in this paragraph called “the
transferred shares") to hitc spouse or any of
his children or to trustees of any trust in
respect of which he is the settlpor for the
benefit of himself or the said mexbers of his
family ("the Permitted Transferee') PROVIDED
THAT this exception shall not apply to the
transferred shares once they have been
registered in the mname of the Permitted
Transferee mor to any other shares thereafter
becoming registered in their names.

In the ewvent of a member who is employed by
the Company or any subsidiary or holding
company of the Company ¥as such e¥prer? . ns
are defined by Section 154 of the Act) i& any
capacity ("an employee member') ceasing to be
so emp.oyed (whether upon the termination of
his employment {howsoever and by whomsoever
determined) or upén retirement or death) the
Directors may at any time within one year
after the date upon which he shall have ceased
to be go employed by notice in writing to him

9
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or his personal representatives and by notice
in writing to the Permitted Transferee (if
any) require him and the Permitted Transferee
to give within six weeks after the date of the
said mnotice a transfer notice in respect of
all the shares in the Company held by him and
the Permitted Transferee respectively anad .-
the event that an employee member and/er the
Permitted Transieree shall not have given a
transfex nstice on or before the expiration of
the said period of six weeks he and/or the
Permitted Transferee shall be deemed to have
glven a transfier notice on the last day of
such period in respect of all the shares in
the Company held by him or by the Permitted
Transferee

Any transfer notice given or deemed to have
been given pursuant to paragraph (3) of this
Article or Artiecle 13 hereof ("a deemed
transfer notice") shall (notwithstanding any
other provisions to the contrary contained in
these Articles):-

(1) relate to all the sghares held by the
meaber and if applicable held by the Permitted
Transferee;
(11) not be capable of being withdrawn 4n any
circumstances except with the written consent
of the other menbers;

10



(4)

(1i1) not contain or be deemed to contain a
provision requiring that all the shares
comprised therein shall be sold or none shall
be sold;

(iv) not 4pecify or be deemed to gpecify a
transfer price (as Thereinafter defined)
therein to the intent that (save for any
agreement with the other members) the said
transfer price ‘shall be determined din
accordance with paragraph (5) o»f this Article.
In all other respects the provisions
hereinafter contained in this Article relat:ay
to transfer mnotices shall (so far as
practicable) apply to deemed transfer
notices.
Any member who desires to sell or transfer shures
(hereinafter called “the Vendor") shall give nmntice
in writing (hereinafter called *the transfer
notice") to the Company of his desire specifying:—
(a) the shares which he desires to sell or
transfer;
(b) the name of any third party to whom he
proposezs to sell or transfer the shares:
(c) the price at which he desires to sell or
transfer the shares,
The transfer mnotice ghall constitute the Compady
his agent for the sale of the shares specified
therein (herelnafter called "the said shares"} in

11
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by

(5)

(6)

one or more lots, at the discretion of the Members
of the Company other than the Vendor ("the Other
Members") to the Other Mewmbers at such price
(herejnafter referred to as “the transfer price')
as may be specified in the transfer notice or (if
no price is specified in the transfer norice or
such price 1s not agreed by the Other Members
within thirty days after the date of the transfer
notice) such price as ‘the Auditors of the Company
for the time being shall certify 3in writing to be
their opinion of a fair szelling value thereof as
between a willing vendor and s willing purchaser.
Save as otherwise provided in paragraph (6) of
this Article a iransfer notice shall mot %be
withdrawn except with the consent of all the Other
Members of the Company.
if the Auditors are asked to certify the transfer price
as aforesaid the fsir selling value shall be determined
without takiug any account of whether the saild shares
comprise a majority or =a minority d4interest in the
Company or of any special tights or 1iabllities
attaching thereto by virtue «f these Articles or by
virtue of any agreement to which the Vendor or any nf
the other members may ba a party
(a) 1f the Audi.ors are asked to certify the fair
price as aforesald the Cempany shall as soon
as it receives the Auditors certificate furuish a
certified copYy thereof to ths Vendor

12
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and the Vendor shall be entitled, by notice in
writing given to the Company within ten days
of ~he service upon him of the sald certified
copy, to cancel the Company's authority to
sell the said shares. The cost of obtaining
the certificate shall be borne in equal shares
by the Vendor and the wmember(s) accepting the
said shares unless the Vendor shall gilve
notice ;f cancellatién as aforesaid in which
case he shall bear the said cost.

(b) Upon the transfer price being agreed or
determined as aforesaid the Cozpany shall
forthwith give notice in writing to each of
the Other Members accompanied by a copy of the
transfer notice informing him of the number of
the said shares to which he is entitled (which
shall be In proportion to the number of the
shares in the Company held by him) and the
transfer price of the said shares and shall
invite him to state d1in writing within
twenty-one days Zrom the date of the said
notice (which date shall be specified therein)
whether he 1s willing to purchase any and, if
50, how many of the said shares to which he is
entitled.

(¢) 1f the said merber shall within the said period
of twenty-one days apply for all or any of his
entitlemert the Company shall allocate the

13
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(d)

(e)

number applied for to him and the Company
shall forthwith give notice of each such
allocation (hereinafter called "an allccation
notice") to the Vendor and each of the persons
to whom such shares have been allocated and
shall speci¥y in the allocation notice the
place and time (being not later than seven
days after the date of the allocation notice)
at which the sale of the shares shall be
completed.,

1f any of the said shares shall remain after
such applicants have been satisfied in full
the Company shall forthwith after completion
has taken place in accordance with the
preceding paragraph give a further notice in
writing to each of the members of the Company
(other than the Vendor and those members who
have not applied for their full entitlement)
informing them of the said shares remaining
and inviting each of them to state in writing
within fourteen days from the date of the said
further notice (which date shall be specified
therein) whether he is willing to purchase any
and if so what maximum number of the said
shares remaining.

1f the said member shall within the said
Fwrther period of fourteen days apply for all
or any of the said shares remaining the

14



Company shall allccate such shares (or so many
of them as shall be applied for as aforesaid)
to and amongst the applicants (and in case of
competition in proportion to the number of
shares held by each of them) and the Company
shall forthwith give notice of such further
allocations to the Vendor and each of the
persons to whom such shares have been
allocated and sh;il specify in such further
allocation notice the plare and time (being
not later than seven days after the date of
such notice) at which the sale of such shares
shall be completed: Provided that ne applicant
shall be obliged to take more than the maximum
number of shares specified by him as

aforesaid.

(7) Upon such allocations being made as aforesaid, the

Vendor shall be bound, on payment of the transfer
price, to transfer the shares comprised in the
allocation mnotice and (where applicable) the
further allocation notice to the purchasing member
or members named therein at the time and place
therein specified. If he makes default in so doing
the Chairman for the time being of the Company or
failing him one of the Directors or some other
person duly nominated by a resolution of the Board
of Directors for that purpose, shall forthwith be
deemed to be the duly appointed attorney of the

15
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L Vendor with full power to exécute complete and
deliver in the name and on behalt of the Vendor a

transfer of the s5aid shares to the purchasing

member or members and the Directors may receive and
give a2 good discharge for the purchase money on
behalf of the Vendor and (subject to the transfer
Xt being duly stamped) enter the name of the
purchasing member or memwbers in the register of
members as the holder or holders by transfer of the
shares so purchased by him or them. The Directors
shall forthwith pay the purchase money into a
separate bank account in the Company's name and
shall hold such money in trust for the Vendor until
he shall deliver up his certificate or certificates

for the said shares to the Company when he shall

v
o

thereupon be paid the purchase money. -

(8) 1In the event of all the said shares not being sold
under the preceding paragraphs of this Article the
Vendor may at any time within three calendar months
after the expiration of the sald further period of
fourteen days transfer the shares not so0ld to any
person or persons previously approved by the
Directors of the Company such approval not to be
unreasonably withheld in the case of a rtespectable
and responsible person at any price not less than
the transfer price and provided aleo that any such
sale shall be a bona fide cale and the Directors
may require to be satisfied in such matiner as they

16



(9)

N

may reasonably require that the shares are being
sold in pursuance of a bona fide sale for 1i:z
consideration stated in the transfer without any
deduction, rebate or allowance whatsoever to the
purchaser and if not so satisified may refuse to
register the instrument of transfer.

In the event of all the said shares being allocated
pursuant to paragraph (6) of this Article the
Vendor shall be entitled to be repaid all the
indebtedness (if any) owing tc him by the Company
at the date of the transfer notice and to be
released from any guarantees given by him in
respect of the indebtcdness of the Company and any
member who shall have notified his willingness to
purchase any of the said shares shall, if required
by the Vendor, undertake to procure that the
company is put into funds so that such indebtedness
may be repaid in full to the Vendor by the Company
and such guarantess released. Until such
indebtedness i1is vrepaid in full or guarantees
released the provisions of paragraph (7) of this
Article shall not apply and if such indebtedness is
not repald in f£ull or guasrantees released within
three months from the expiration of the said period
of twenty-one days or the said further pericd of
fourteen days as the casc may be referred to above
the Vendor shall be under no obligation to sell the
said shares to the member or members accepting the

17
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13,

(10)

(11)

same and the provisions of paragraph (B) of this
Article shall apply as if mnone of the said share
comprised in the transfer aotice had been accepted,
The Vendor, by notice in writing to the Conpany ,
way waive the provisions of this paragraph either
in whole or in part.

With the consent in writing of all the members for
the time being of the Company the provisions of
this Article may be waived in whole or in part in
any particular case.

The Directors shall register any transfer made
pursuant  to the preceding paragraphs of this
Article unless vegistration thereof would permit
registration of the transfer of shares on which the
Company has a lien.

TRANSMISSION OF SHARES

In the event of a person (other than a member)
becoming entitled to shares on the death of a
member or in the event of the bankruptcy of a
member or, in the case of a member being a limited
company, 3Iin the event of the winding up of a
member, then the personal representatives or the
trustee ian bankruptcy or the liquidator of such
member as ihe case way be may. upon such evidence
being produced as may from time to time properly be
required by the Directors, elect either to be
registered himself as the holder of the shares, or
to have some person nominated by him registered as

15
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the transferee thereof but shall within thirty days
of such event give or be deemed to have given a
transfer notice in respect of the shares registered
in the name of such member in accordance with the
terms of Article 12 at the transfer price that
would be determined in accordance with
paragraph (5) of Article 12 on the date of his
death, in the case of the deceased member, on the
date of the appoiniment of the trustee iIn
bankruptey in the case of a bankrupt member, and on
the date of the appointment of the liquidator, in
the case of the winding up of a member, and all the
provisions of Article 12 shall (with the exception
of paragraph (6)(a) thereof) accordingly apply
mutatis mutandis. Regulations 29 to 32 of Table A

ghall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

14. All business shall be deemed spifial that 1is
transacted at an Annual General Meeating, with the exception
of, the consideration of the Accounts, the Balance Sheets,
the Reports of the Directors and Auditors and any other
documents annexed to the Balance Sheets, the election of
pirectors in the place of those retiring and the voting of
remuneration or extra remuneration to the Directors and the
appointment of, and the fixing of the remuneration of, the

Auditors.
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15, No business shall be transacted at any General
Meeting unless a quorum of members is present at the time
when the meeting proceeds to business. A quorum shall be not
less than two members present in person er by proxy.

16. At any General Meeting, a resolution put to the
vote of the meeting shall be decided omn a'show of hands
unless a poll is, before or on the declaration of the result
of the show of hands, demanded by any member present in
person or by pIoxy. Regulation 58 of Table A shall be
modified acrordingly.

17. Subject to the provisions of the Acts a resolution
in writing signed by =all the members for the time beirg
entitled to receive mnotice of and to attend and vote at
General Meetings (or being corporations by their duly
authorised representatives) shall be as valid and efifective
as if the same had been passed at a Genmeral Meeting of the
Company duly convened -and held. Such resclution may consist
of several documents in the 1ike form, each signed by one or
more members.

VOTES OF MEMBERS

18. Sutject to any rights or restrictions for the time
being attached to any class of shares and subject also as
herein provided, every member present in person or by Proxy
shall have one vote on a show of thands and, on a poll one
vote ffor each share of which he is the holder. Where a member
is himself a proxy for anothei member or members, then in

gsuch casz he sghall on a show of hands have one vote for
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himself as a member and one vote for each member for whom he
is a Proxy.

19, The fees of the Directors shall from time to time
be determined by the Company in General HMeeting and shall be
divided among the Directors in such proportion and manney as
the resolution by the Company in General Heeting shall
specify. Any director who is appointed to an executlve office
or who serves on any committee oOT who otherwise performs
services which, in the opiaion of the Directors, are outside
the scope of the ordinary duties of a Director may be paid
such remuneration by way of salary, percentage of profits or
otherwise as the Directors may from time to time determine.
20, The Directors shall be entitled to be repaid all
such reasonable expenses as they may incur in attending and
returning from meetings of the Directors, or of committees of
the Directors, oOr Ceneral Meetings, or which they may
otherwise incur, whether in the United Kingdom or abroad, in
or about the business of the Company.

21, A Director or alternate Director shall not require
any share qualification but any Director or alternate
Director who dis mnot @ member of the Company shall
nevertheless be entitled to receive notices of and attend and
speak at any Generel Meeting of the Company O at any
separate meeting of the holders of any class of shares in the
Company.

22. A person may be appoiated &  Direstdr
notwithstanding that he shall heve attained the age of
seventy years or &any other age sqd no Ditrector shail bt
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liable to vacate office by reason of his attaining that or

any other age.

EORROWING POWERS

23. Subject to the Acts the Directors may exercise all

the powers of the Company (whether expres: or 3implied):=-

{1) of borrowing or securing the payment of money;

(2) of guaranteeing the payment of money and the fulfilment
of obligations and the performance of contracts; and

(3) of mortgaging or charging’ the property assets and

uncalled capital of the Company and issuing debentures

POWERS AND DUTIES OF DIRECTORS

24, Subject to making such disclosure and declaratiom
of his interest as is required by the Acts, a Director may
contract with and participate in the profits of any contract
with the Company as if he were not a Director. A Director may
also vote in respect of any contract or arrangement In which
he is interested and si.z1” %2 counted in the quorum present
at the meeting.

25. A Director may hold any other office or place of
profit under the Company, other than that of Auditor and of
Secretary if he be 2 sole Director, at such remuneration and
apon such terms as the Directors may determine.

26. Without prejudice to the powers conferred by
Regulation 87 of Table A, the Diructors on behalf of the
Company may provide or contribute to the provisions of Jife
or other assurance or establish and maintain or procuré the
establishment and maintenance of any contributory or
soni-contributory pension or superannuation funds for the
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benefit of, or give or procure the giving of donations,
gratuities, pensions, allowances or emoluments to any persons
who are or were at auny time in the employment or service of
rhe Company or of any company which is a subsidiary of the
Company or is allotted to or associated with the Company or
with any such subsidiary company, or who are or were at any
time Directors or officers of the Company or of any such
other Company as aforesaid and holding or who held any
gsalaried employment or office in the Company or such other
company, and the wives, widows, familizs and dependants of
any such persons. The Directors may also establish and
subsidise or subscribe to any institutions, associations,
clubs or funds calculated to be for the benefit or to advance
the interests and well being of the Company or of any such
person as aforesaid and make payments for or towards the
insurance of any such persons as aforesaid, and subscribe or
guarantee money for charitable or benevolent objects or for
any public, general or useful object. The Directors may do
any of the matters cforesaid either alone or in conjunction
with any such other company as aforesaid. Any Director
holding any such employment or office shall be entitled to
participate in and retain for his own benefit any such
donation, gratuiry, pension, allowance or emolument.

DISQUALIFICATION OF DIRECTORS

27. The office of Director shall be vscated ift-
(1) Ke becomes bankrupt or makes any arrangenent oOr

composition vith hls creditors generally; or



(2} He becomes prohibited from bei:ng a Director by
reason 0of any order made under Section 18B of the
Act or Sectiun 9°of the Insolvency Act 1976; or

(3) He becomes incapable by reason of mental disorder
illiness or injury of managing and administering his
property and affairs; orx

f4) He resigns his office by notice in writing to the
Company; or

{5) He shail for more than six consecutive mouths have
been absent £rom meetings of the Di;‘ectors without
leave . expressed by a resolution eof thz Directors,
and the Directors resolve that his office be
vacated; oy

(6} The Company shall so resolve by an Extraordinary
Resolution at an Extraordinary General Mzating or
by any Ozdinary Resolution pursuant to Section 184
of the Act

ROTATION OF DIRECTORS

28. A Director shall not retire by rotation and
Regulations 93, 94, 95, 95 and 97 of Table A shall be
nodified accordingly.

PROCEEDINGS OF DIRECTORS

29. It shall not be necessary for Directors to wign
their nmames in any book which may be kept for the purpose of
recording attendances at meetings; and regulation B6 of
Table A shall be modified zccordingly.

30. The quorum necessary for the transaction of the
business of the Directors shull be two, 31f within half an

24
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hour from the time apprinted for the meeting a guorum is not
present, the meeting shall stand adjcurned for fourteen days
at the same time and place, or to such other day and at such
other time &and place as the Directors may determine, and if
at the adjourned meeting a quoram is not present within half
an hour from the time appointed for the meeting, the
Director(s) present shall be a quorum.

31. A resolution in writing signed by all the Directors
(other than a Director for the-time being absent from the
United Kingdom and not represented by an Alternate Director)
shall be as effective for all purposes &s a resolution passed
at 3 meeting of the Directors duly convened and held, and may
consist of several documents in the like form, each signed by
one or more of the Directors, but so that the expression
"pivector" in this article shall not Jxuclude an Alternate
Director unless he has been appointed by a Director who is
for the time being absent from the United Kingdom,

32, Any Director or member of &z committee of the Board
may participate in a meeting of the Directors or such
committez by means of conference telephone or similax
communications equipment whereby all persons participating in
the meeting can hear each other and participation in a
meeting in this manner shall be deemed to constitute presence
in person at such meeting.

33. Any committee shall have power unless the Directors
direct otherwise to co-opt as & membexr oOr members of the

committee for any specific purpose any person oOr PEr5ONS
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although n-* being a Director or Directors of the Company.
Kegulation 102 of Table A shall be modified accordingly.

MAN:SING AND EXECUTIVE DIRECTORS

34. The Directors may from time to time appoint one or
more of the Directors to the office of Managing Director or
any other executive office under the Company for such period
and on such terms and at such remuneration (whether by way of
salary, commission or participatior. in profits, or partly in
one way and partly in another) as they may think f£it and,
subject to the terms of any agreement entered into in any
particular case, the Directors may at any time revoke such
appcintment.

35. The Dirsciors may from time to time entrust to and
confer upon a Managing Director or any ome or more of the
Directors as a committee @all or any of the powers
exercisable by the Directors (excepting the power to make
calls, issue, allott or forfeit shares, borrow money or issue
debentures) upon such terms and conditions and with such
restrictions as they may think fit, and either collaterally
with or to the exclusion of their own povwers and may from
time to time revoke, withdraw, alter or vary all or any of
such powers.

ALTERNATE DIRECTORS

36, (1) Each Director {other than an alternate Director)
nay at any time appoint &ny other Director or Any
person previously approved by a majority of the
other Directors to be his alternate Director and at
his discretionm to remove such alternate Director.
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(2)

(3)

(4)

(5)

Any appeintment or remcval of an alternate Director
may be made by cable, telex or letter oY in any
other manner approved by the Directors sent to O
delivered at the rvegistered office of the company
or delivered to a meeting of the Directors. Any
cable or telex shall be confirmed as soon &s
possible by letter but mey be acted upomn by the
Company meanwhile.

An alternate Director’ shall (except as regards
power to appoint an alternate Director and
remunperation) be subject in all respects to the
terms and conditions existing with reference to
the other Directors.

An alternate DirentoT shall (subject to his giving
to the Company an address within the United Kingdom
at which notices may be served upon hinm) be
entitled to receive notices of all meetings of the
Directors and toO attend, speak and vote 25 a
Director at such meetings at which his appointor is
not present and generally to perform all the
functions of his appointor as & pirector in the
absence of such appointor.

One person may act 2§ alternate Directer to more
than one Director, and while he is s0 acting shall
be entitled to a separate vote for each Director he
{s representing, and if he 1is hinself a D:rector
nis vote or votes ag an alternate Director shall be
4n sddition to his own votés
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(8)

(9

An alternate Director shall not be taken into
account in reckoning the minimum or maximum number
of Directors allowed for the time being but he
shall be counted for the purpose of reckoning
whether a quorum is present at any meeting of the
Directors attended by him.

An alternate Director may be repaid by the Company
such expenses as might properly be repaid to him if
he were a Divector and he shall be entitled to
receive from the Company such proportion {if any)
of the remuneration otherwise payable to his
appointor as such appointor may by notice in
writing to the Company irom time to time direct.
Save as aforesaid he shall not in respect of such
appointment be entitled to recelve any
remuneration from the Company.

in aiternate Director shall be an officer of the
Company and shall be &lone responsible to the
Company for his own acts 2nd defaults and he shall
not be deemed to bi agent of or for the Director
appointing hiu. An alternste Director shall be
entitled to be indemnified by the Company to the
same extent as if he were a Director.

The appointaent of an altezmate Director shall ipso
facto determine if his appointor cesdses for any
reason to be & Director, and on the happening of

any event on which 1f he were 4 Ditecter he would
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be liable to vacate that office under these
Articles.
NOTICES
37. A notice may be given by the Company to any menber
either personally or by sending it by post to him at bis
registered address or (if he has mo registered address within
the United Kingdoum) to the address, if any, within the United
Kingdom, supplied by him to the Company for the giving of
notice to him. Where a notice is sent by post, service of
the notice shall be deemed to be sffected by properly
addressing, pre-paying, and posting & letterx containing the
notice, and to have been effected at the expiration of
twenty-four hours after the letter containing the same is
posted.
INDEMNITY

38. Subject to the provisions of and so far as may be
permitted by the Acts, every Director, Auditor, Sscretary or
other officer of the Company ghall be entitled to be
f{ndemnified out of the assets of the Company against all
costs, charges, losses, expenses and liabilities incurred or
sustained by him in the execution and discharge of his duties
or otherwise in relation thereto snd no Director or other
guch officer shall be liable for any loss, damage €T
misfortune which may happen to oY be incurred by the Company
in the execution and discharge of his duties or otherwiss in
relation thereto. Regulation 136 of Table A shall be extendzd

sccordirgly.
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No. 162121340\

The Companies Acts 1948 to 1981
and
The Companies Act 1985

Company Limited by Shares

Special Resolution
of

THE CQUNTRY MARKET LIMITED

(passed 19th September, 1985)

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held on 12th September, 1985,
the following Resclution was duly passed as a SPECIAL
RESOLUTION, namely:-—

RESOLUTION

That the Articles of Association of the Company be
altered by deleting the word 'threes' where it
appears in Articles 15 and 30 and by substituting
therefor the word ‘two'.

D, W. Cox
Director

©w o o

bods



COMPANIES FORM No. 225(2)

! ¥ "'w;' ‘
¥ Niotice of new accounting

. - T‘;:w
- reference date given after the
end of an accounting reference S
- - - - 11“‘ NN
) period by a2n holding or subsidiary e
: company or by a company subject I
to an administration order iy
se d O not Pursuant to section 225(2) of the Companies Act 1585 g
iui:::rgin as amended by Schedule 13 to the Insolvency Act 1986 Ty
. . ’ ' ‘!‘
ase compisate . . v ;,”1‘?'
;?I','i‘prcf:.—:bl',- To the Ragictrar of Companias For official use  Company number IR
ack type, or - Lt il i k, "
3 block lettering {Address overleaf - Note 6) l . | ENENES 5 * !
[ R, e — W
Name of company AR
isert full name . . — y ] i i
tcompany v Tie CoumTeyY Maice T Linmgiehd I oy
| B
te gives notice that the company's new accounting referance Lyt ﬁ
BSSB "ea'i' "‘f’tes date on which the previous accounting reference period Day Month ity
e oot and each subsequent accounting reference period of ' ' . . Py
pleting N . - - s \ : 2
s form the company is to be treated as coming, or as having ;2 o ol q I .
come, to an cnd is el i '
n>< Day Month Year ity Y
elate as The previous accounting referente period of the company R B e W s oSNy r PEC
ppropriate is to be treated as {shorteried}[extended]t and [is tc be 26169 1 118 1R 12 :
treated as having come to an end][will come to an end]t on L. | ! ) 1 ) ) G 4y 10
I R O
either of these 3 .1
:‘:"mgas :;: be  [f this notice is given by a company which is a subsidiary or holding company but which is not subject R
" 3 YE
2:’ cannotbe 14 an administration order, the following staternent should be completed: : 1?’\
The company is a [subsidiaryl[helding.company]t of W '
- - c— s ]
ADm  nd STCRE L1 M H‘rl\ i
D0 40 v D s
o > company number i g‘? 2883 0 L :
the accounting reference cate of which is ___o2( é?_,PM&LLb il A
if this notice is given by a company which is subject to an administration order, the following staterent B iy
should be completed: % r »
iyt
An administration order was made in relation to the scompany on " .
and it is still in force. i R
sert i ‘
irector, ' .
acretary, I ST
aceiver, p LILTARE it
deninistraior, PP
dministrative o e ‘.
e atar Signed N Designation} b i a A C g o
Scotland} K
s appropriate ! \ J f\ P
resentor’s name address and For official Use RS
reference (if any): General Section | Post room o S
i Y :‘|‘ Y L.
1 N COMPANIES HOUSE Lk
& b Pt e
e ne g 31 DEC 1938 e
o Lwecsn  Foedt AD ot P
! . .',4 B ) 73 4 E\:‘ &
. U IS 7 : s ; SR
Neeeste s 4wl PR 1o N e
fsiiie  Reond = et
NeslvodGad , SVIsbdX us S €4 L e : L g

Y Seoo ] .
-, \ ) .
LI 1 . - & 4 -




