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THE COMPAN1ES ACIS 1948 to 1976

. .

CONPANY LIMITED BY SHARES

MEMORANDUN OF ASSOCIATION

) - of -.

" TUBNBULL & ASSER (HOLDILG‘) LIMITED
Company No. 1066321

The name of the Company is Turnbull & Asser (Holdings) Limited
. 1

The Registered OLfice of the Company uill be

.
\
‘

The objccté for, vhich the Company is established

To carry on the business of an InvcsLnent Company

in all its branchcs. and to acqulrc hy purchasc, |
lease, con¢0551on, grant, licence oxr otherwise

deal in such bua1ncqsaa, options, wigbts,

prlv;lcgca, lands, bulldlngs, leases, underleases,

stock, shares, debentures, bonds., obligations,

secufitics, reversionary interests, annuities,

policies of assurance and other propexty as the

Company shall deem £it, and generally to hold,

B

: - *Note:

Kk

A ALY P s

Name changed by Special Resolution on 9th

November 1972.

Amended by the inclusion of Clause (Q)(@) by Special Resolution
passed 12th September 1988.
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manage, dcvélop, lease, sell or dispose of the
sane; and to vary any of the lnvestmcnts of the
Company, to act as trustees of any aecds

constitutlng or sccurlng any oebannures. debenture

. N x

“ ’ stocx or othcr securities or crhligations, and to .

“ ‘ .
. W P - -t . 4
. R W s.. B .

_underuake and chcuhe any ohher trusts,.and to*

.t

) oo enter znto,ra551st or part1c1paue in flnan0131,_ T

PR . 1 ’ ; -
; . commerc1al, mcrcantlle,-lndustrla; and oLher .

W

transactions, undertexlngs and business. of cvery
description, and to carry on, develop and extend
the same, or sell, dispose of'or otherwise turn

the® samc to accoant. and -o co~ord1nate the pollcy "

- .
. -.-..

and admxnlstratloﬂ of any subsxdlary conpanzcs or

R o
- H " --. LA

whlch are in any manner c01trolled by thls

any companles of wh;ch thls Conpany 15 a nenbe T or .

: Company. . ’ .

(B) To carry on any othcr trade or bisiness. whlch may

by [

seem o the cOmpany capable of bc:ng c«nven;cntly ' .
carricd on in connection with thc objects
specificd in Sub-Clause (A) herecof.

(C) To purchase or by any otYer means acquirc any

Propexty for any estate or intar st whatcvcra and

B

any rights, pr1v11cges,'or ea*ements over or in

.‘»

rcspect of any property, and any buxldlngs.~

an
It L

off1Ccs. factories, mills, vorks, wharves. roads,
railvays, tramways, machinery, engines, rolliry

stock, vehicaez, plant, stock, barges, vessels, or
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things, and any real or personal DIopaIly or
rights whatsoever vhich may be’ neJessary for, or
may be conveniently used wich, or may enhance the

[y

wvalue of, any'othcr propexty of the Companf.

(D} To erect, construct, maintain, alter, enlarge,

pull down, and remove or replace any buildingéﬂ

~ 7 M S " & -t N
: offices, factories, mills, works, -wharves i roads,
engines, walls,

* railways, tramvays, machiaery,

fences, banks, dars, ' sluices, or water-courses and

to clear sites for the’same, OF to join with any

person, f{irm, or company in doing any of the

things aforesaid, and to work, manage, and contxel

' the ‘same” or join-with othexs -an so -doing. s

(E} To purchase or otherwise accuire, take ovex, and

undertale the whole or any part of the businecs

apd assots of any persod, fira, or compiny

carrying on or proposing To CArry on any of the

pusinesses which this Cempany is authoriscd to

carry on, and at part of the consideration for :

such acguisition to undertake all or any of the

1iabilitics of such person, firm, or coapany. or
to acquire an-interest in, amalgamate with, or
3

enter into partnership or into any arrangeneat 0T

gharing profits, or. for co-opcration, or foxr |

for mutual assisTance

limiting compctition, or

with any such person, firm, or compady, or for

subsidising or othervwise assisting any such
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(H)
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person, {irm, DI CRIpEnT, and To give or accepi,

by vay of consiczraticn for any of the acis or .
things aferesaid oI Sroperty acguired, any Shares,
Debentures., Debenture Stock, o Sccuraties that
may be agreed npon, ané to Lold and retain, or
sell, mortgage, and deil with any Shares,

Dchentires. Debenture Stock, or Securities so

.

received.

To 2pply for, register, purchase, or by other
reans acguire and protect, prolong. and }cnaw,
whether in the United Ringdom or elscwhere, any
patents, patent rights, iicences, trade marks,
decisns, protections. ané concessions, and 1o use
and Lurn to account and to manuviaciure under or
grant licences or privileges in respect of the
same, and to expend money in experimenting upon
and terting and in izproving or sceking to improve
any patents, inventions, or rights which the
Company may acguire or propose te acquire.

To improve, manage, cultivate, dsvelop, exchange,
let on lease or othervise, nortgage, charge, sell,
dispose of, turn to account, yrant zights and
privileges in respect of, or cthervise deal with
a1l or any part of the property - and xights of the
Company.

To lend and advance money or give credit to such

persons, fimms, or companies and on such Lerms as

F 0 ST T
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may seecm eXpeclent, and to give guarantees OX
become security fox any such persons, firms., oI .
companies:

(1) To borroW or raise woney in- such manner as the
company shall think fit, and in particular by the
issue of Debentures or Debenture stock, and to
secure tne repayment of anv money borrowcdh
ra;scd. or owing., by nortgagc. charge, or lien
upon the whole or any part of the Company's

. prOpcriy or assets (whether present or future),

including its unualled Capital, and also by 2
gimilar no*tgagc, charge, ox lien to secure 2nd
guarantee the pcrfornancc by the Company of any
obligation or llabmlluv 3t may undextake.

. {3) To drawv, make, accept, endorse, discount, execule.
and issue promissory aotes, bills of éxchapge.
bills of lading, varrants. debenzures, and otner
negotiable o transferable instruﬁents.

() To invest apd deal with the moneys of the Company
~ not imﬁcdiatcly requirea 1n such shares or upen
sach securities and in such maracr 25 may fron

tine to time be deternined. S

. (L} To apply for, promotc, and obtain any Act of

farliament, Frov sional Orcder, Or Licence of the

Board of Trade oFr other huthority for enabling the

Company to Carry any of its objects inte effect,

or for any purpose which may seem axpedient. and




(M).

(x)

(o)

(P}

To Gpposc any proceedings oF apziicat:ons wvhich

may scem calculated directly or indirectly to

prejudize The Company's interests.

7o enter into any arrangements with any
Governments oY Au‘“-r"‘es cI any companien

flrns, ox perqons that may seem COﬁduclve to the

attalnnen» of the Company's obJects or anv of '

then, and to obtaln fxom any uch Governrment,™
suthorizy, company, Lirm, or pc:scn any cha::c:s,

contracss, decrees, T1GHIS, ‘privileges, and

concessions, and to carry out, exexcise, and

cozply with any such charters, <Coatracts, decreas,

rights, privileges, and concessions.

To act as agents or brokers and as trustees for

any person, firm, or company, and to undertake and
pexform suﬁ-contracts. and also to act in any of
the busincsées of the Company through or by mcans
of agents, brohers, » lb=contractors, or others.
To subscribe for, purchase, or otherwise acguire
and hold Shares or other interests in or
Securities of any other company having objects’
altogether or in part similar to those of this
Company or carrying on any business capable of
being carried ¢n so as directly or indirectly to
Lenefit this Company.

To remunecrate any person, firm, or company

rendering services, to this Company, ecither by cash
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U
P payment ©X by the allctment Lo him oY whem ef
*

3 Shares or securities of the Company credited as
f paidé up in full or in part ox otherwisce as may be
l)
i thought expedient. ‘

Q) To support ané subscribs to any charatable or

pubiic object, and any insTitution, socizty. or

club which may be for the benefit ol the Company
or its employees, or may be connacied with any

towvn or place where the Company arries on
busiress; to give or award pensicns, enmuriics,

gravuities, and superannuation or oiher allowances
or benefits or charitable aid to any persons who
are ‘or-have beeén Directors of, or who.are or have

been employed by, or who are serving ox have
served the Company, and to the wives, widows,
e . > . -

children, and other relazives ané dependents of

such persons; to nake payments towazcds insurance;

and to set up, establish, support, and maintain ,
superannuation an& Othcx/funds or schemes for the

benefit of aéy of such persons and of their wives,

widows, children, and other relatives and

dependents.

(Q) (8B) To establish, maintain, manage, éuppoct

and contribute to any schemes for the

8
g acquisition of shares in the Company or
i
1 - 1
% its holding company by or for the benefit
.,‘:? .
i I indivi
ﬁ k ©of any individuals who are or were at any

Tl
b

time in the employment of, or directors

uZiEe

or officers of, the Company or any
company which is or was its holding
company or is or was a subéidiary of the
Company or any such holding company, and
to lend money to any such individuals to
enable them 'td acquire shares in the

Company or in its holding company and to

establish, maintain, manage and support
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(u)

V)
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(£inancially or aghetwise) an¥ schemes

for sharing profits of the company ©F any

other such company 28 aforesaid with any

such individuals.

To promole any other company {for the pPurpese of

acqguiring che uhole OF any part of the business 9OX

property and undertaking &nY of the 1iapilities of

this Compary. or of undercaking any pusiness or

operations which may appGar 1ikely o assist ©F

penefit his Company or TO Fnhancc she valuc of

any PTOPETY or business of this Company. and to

place oX guarantes ¢ placing cf, unteswrite,

ail a any

subscribe Lo¥. or otherwise acguire

zry such

part of the spares oF securities of

as'aforcsaid. '

PR o -

zhe

cormpany
o sell or ovhervise aispose of whole or any

part of the business ©F propesTy éf'chc“Comgéﬂy,

sither together or in poriions roz such

considczation

*
.

~: the CompanY may Think £it, and an

particuiaZ for shares. &ebentures, oF securitics "

’ . ¥

, .o "
of any Company purchasing <he sanc.

To distribute anong the sarhers of e Compand in

kind zny propexwy of the Company. and in

par:icular any shares, debentures, 9% socuritics

of other companies pelonging 1O this Company oFf of

which this Company may have the poWel of

disposing.
To pay all of any CApensces jncurred in cornection

with the ycomation. forrmation and incorparation of

the Company, ©F 0 contract with any persoi. firm

or company =0 pay che same, and to pay commissions

to brokers and others for underwritind. placing.
selling, oF guaranIeeing the subscxapwion of an¥

shazes., DebenTures, Debenture SLOCK, ©F sthel

Securinics of ths Conpany.

<o procure the Company Lo be cegistered OF




recognised in any part of the world;

(w) To do all such things as may be deemed incidental oOr
conducive to the attainment of the above objects Or
any of them,

Tt is hereby expressly declared that each sub-Clause of this
Cclause shall be construed independently of the other Sub-
clauses hereof, and that none of the obiects mentioned in any
sub-Clause shall beﬁdeemed to be merely subsidgiary to the
objects mentioned in any other sub-Clause.

4, The Liability of the Members is Limited.

. 5.0 * The Share Capital of the Company is £100 divided

into COne Hundred Shares of £1 each.

T g s
2 o :

T
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o
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=

NOTES

* By Special Resolution passed 12th September 1988 the chare
capital of the Company Was increased to £1,030,200 divided

inte 10,302,000 Shares of 10p each.
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WE the several pc:sons'whose Names, hddresses,; and

subscribeé are desirous of being formed

Descriptions are
into a Company in prisuance of this Memorandum of

Assoc:&tion, and we respectively agree’ Lo Take the nuober of

shares in the Capital of the Company set opposite our

respective names.’ . " .

: : NAMES, RDDRESSES AND DESCRIPTIONS Number of
) OF SUBSCRIBERS . e Sha:cs‘takan
' .- by ezch - .
: ‘ sthscriborn

GEORGE A. CTORDEROY - Ong
Temple Chambers, .
" Temple Avenue, .
' ) London .EC4Y - OH? & o
Company Director

ROY C. KZEN Cne
Teaple Chambers, '
RIS, Temple Avenue, . . ‘

London EC4Y OHP .

. ‘ Company Director : .

. Dated the 1st day of August 1972.

Witness to the above Signatures:- .

NiGEL L. BLOGD ) : ’
‘Terple Chanbers,

Temple Avenue.

London ECRY ORY
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TEE COMPANIES ATY 1e38 te 1970

. COMPANY L1KITED 2¥ &% RIS

. . W

b —— ]

) ARTICLES OF ASSOTIATION
:, - of -

L. ) 'i'URk\"EEJ‘.'..L & hSSER LOLDINGS ) LIFIZED
. Company No. 1066321

. _(AE adopted by Special Resolution fA.sed o ¢th
Novesiber 1972 ané altezed by Special e oL UTLENS passed on
1.0th Aagust 1977; 25th February 1980
and 12th September 1988
8 ' PRELIMINARY
. L L L - . L.
1l *" The Re&ulatlons contained’in Parz I of Table A

(hcrcinaiter called “Table A") xn the wi{ryT Schedeie To The
cOmpahiés.Ac5}$;943 as amendszd by tThe Companics AT 3154

: e
. shall, except as horeinafter provided ané so far 23 he SEne
ars notT inconsistent wifh the pr&vi51ons of these Arcicles,
apply tB:thc Cémpany- Rcfcrenccs herein ta regulaticus of
' Table Ayarq.to regulations in Pazt 1 of Table A un.iess
other;lﬁé stataed. Unless the context otherwise regui es the
wvords or expressions contained in these Articies shall bear
the same meaning as in the ACC.

PRIVATE COMZANY

2. The Company is a private Company, and accordingiy

.

the restrictions contained in aeculation 2 of Part I of

Table A qhall Qpply.

¥
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CATITAL
3. “he Share Capital of the Company at the date of
the adoption of thase Azticles is :30;360 divided into
300,600 Ordinary Shares of 10p cach.

SHARES

»

%. ‘Subject te the provisions of these Articles

4

relating to new shares, all unissued shares shallibe at the

disposal of the Directors, and they may alloz, grant optlions

ad
Over or otherwise disposae of them o such persons,. &t such
Times, 2nd on such terms as they thir¥ proper. after the

issue of 300,000 Shares in tF. Company's capitai, aii

further shares authorised L0 be issuecd shall. unléss:

+

otherwise resolved by Special Resclution be ofiered to the

merbars helding Ordinary shaorer en the terms that in case of

Competition the shares so offevad shall be allotzed to the

applicante in Dbroportion (z3 nearly as may be and without

allotting to any applicant a greater nunber of shares than

applied for) to thair holdinys of Oxdinary Shares. The

offer shall be made by notice in writing and shal: remain

OPel: for a pericd of not less than 21 days. The Directors

may &t any tihe up to two nonths zfter the expiration of

such offer dispose of any shares not taken Up pursuent
thereto at such price (not being less thap the o{fer price)
and in such manner and to such pers

ons as the Directors ray
think fit,

TRANSFZR OF SEARES

5. AN instrument of transicr of {uily paid slares




need not be signed by or o behaif oi The zranglerce.
Regulation 22 of Tablie A shalli be modified accoxdingly.

6. The Directoxs may in theair abso.ute giscretion and
Athout assigning any reason therelore decline 0 register
any rransfer ol share (uhethe: fully pazd or not} noT
£alling undernhrticie 7 or Article 28 and they snall decline
Lo xegiﬁte; ény tranéicr ot shares whexe reqisnration of
such transier would cavse the pasber of members of the
Conpany Lo exceed the num>er permitted hereuwnder.

7. subject T the provisions of nruicie & 8 memder

{cy a parsons entitied to a shaze 24 conoeguence of the

1

death, bankruplcy ©% 1iqufda:ion of a memel) may at aay
-:imertransrerxany&oﬁ'thc~sharcs registered in the name of

such member:-~

(i) =To another perf u who 15 already & member;

or

< (ii) vTe the spouse OF any descen&ant of such
T ’  ghareholder {and for‘thc purposes of this

pardgraph the exprcssion waescendant shall
include any child or remoter jssuc of such
shareholder of the whole or half-blood and
any ckild or remoter issue of such
sharehoider DY adoptien), °F to the Trustees
of a family settlenent being & serrlement the
principdl oujects or the giscretionary
objects of which jnclude such spouse OF

descendant. oL ro the Trusiecs cf a
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{(2) {a)

{(b)

- 1A -
The Directors may from time to time and
at any time appeint any person to the
office of Manager for the purposes of the
Employee Share Option Plan of the Company
with such powers, authorities and ‘
discretions (including the power to grant
options over shares in the Company
pursuant to the said Employeec Share
Option Plan) and for such period and

subject Lo such conditions as they may

think fit.

Except where a transfer of shares
is made pursuant to Article 7 or
Article 28 and subject to paragraph
(3)‘of this Article ‘and unless in
any particular case all the holders
for the time being of shares of the
Company otherwise agree in writing,
none of the shareg of the Company
nor any interest therein shall be
transferred and the birectors shall
not register any transfer of any
shares of the Company except

pursuant to paragraph (2} of this

Article.

Every Member who wishes to transfer
any of his shares or to dispose of
any interest therein (such member

being hereinafter referred to as a

“Vendor" and including for the

purposes of this Arvticle any person




el b e R mar e e bt b U A N T RN AN DN o e SRR 2
- 15 -

who has exercised an option to
acguire shares in the Company but
has not been registered as a member
of the Company) shall secve on the
Directors of the Company a notice
in writing of his wish so to do
accompanied by the relevant share

certificates. Such notification

(hereinafter called a "Transfer
Notice") shall state the number and
ciass of shares which the Vvendor

desires to transfer or dispose of

and shall constitute the Directors
: his agents for the sale of such
shares (hereinafter called "the
Sale Shares") at such price per
share as shall be specified therein
or if no price shall be specified

at the fair value thereof as

hereinafter determined. Save as
heréafter provided a Transfer
NOtlhe shall not be withdrawn. A
Transfer Notlce shall not relate to
mozce t?an one class of share in the
capitaf\of the Company-

{c) Wwithin 7ﬁQays of receipt of the
Transfer &Qtice, the Directors
shall forthwith offer the Sale
Shares givinéidetails of the number
and price (being the price
specified in pafag:aph (2){b) of

this Article) of Ehe Sale Shares,
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to all other persons or companies

registered as membecs of the
Company (othet than the vendar) pro
rata as nearly as may be in

propocrtion to the numbers of shares

of the class comprising the Sale

shares then held by such offerees

and inviting each such membetr to .
state in writing within 21 days

from the date of the Transfer

Notice whether he’is willing to

purchase any of the Sale Shares

and, if so, the maximum number

thereof. at the expiration of the

time limit specified by such offer
for the acceptance of such shares,
the balante of any shares offered
to the memebrs but not so accepted
shall be offered to the members who
have accepted all the shares to
whecih they are respectively
entitled-who shall, if more than
one, be entitled to purchase such
balances of shares in the
proportion as nearly as the
circumstances will admit to the
number of shates of the class
comprising the Sale Shares then

held by each of them respectively.

Such further offer shall be deemed
to have been refused if not

accepted within 14 days.
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’ {d) the Directors shall on the

expiration of the above periods
give notice Lo the Vendor of the
numbers of Sale Shares which
members are willing to purchase.

1E the Direc£ors shall have found
members willing to purchase some
but not all of the gale Shares, the
vendor ‘may within 21 days of
writing to the Directors withdraw
the Transfer Notice. 1f the

pirectors shall under the preceding

sub—pavagraphs of this Agticle have
found members willing to purchase

all the Sale shares or if no such

AW, S

4 counter—noéice shall have been

given by the vendor within the g
aforesaid period, the vendor shall |
be bound upon receipt of the price

per share specified in the Transfer

5
B

A

Notice, to transfer the Sale Shares

T

o

{or such of the same for which the

e

ey

S

Directors shall have found

purchasers) to the purchasers

P 1
PERSEE e
el M e e

e,
o e

specified by the pirectors in

!

accordance with this Article.

{e) 1f the Vendor makes default in so
transfercing the Sale Shares, the

Company shall receive and give a

good discharge for the purchase

e
[
b
Ai‘f
3
it

Gl
¥

money on behalf of the Vendor but

e
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shall not be pound to carn or pay
interest thercon and the pirechofs
shall authorise some person Lo
execute transfers of the Sale
shares in favour of the purchasers
and shall enter the names of the
purchasers in the Register of
Members 25 the holders of such of
the Sale shares 2% shall have been

transﬁe:ced to them as aforesaid.

(£y If by the end of the applicable

A

T

period specified in pa:agraph

. A

(231(c) of this Article the
Directors shall not have found
purchasets for all the sale Shares
pursuant go this Article, the
vendor shall pe at liberty ro sell
and transfer all or any of the sale
shares not SO sold as aforesaid at
any time within the following three
months to any person or persons at

any price not being 1less than than

specified in the rTransfer Notice

(or the falr vglue thereof it no

e

price was specified).

P S

Eom

{g) For the purpose of ensuring that a

‘transfer of shares 1s duly

authorised hereunder OF that no

iR B

B it =
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ciroumstances have acised whereby @
pransfec Notice 18 cequired Lo be
given hereundel the Directors may
cequire any member, the legal
pecsonal cepresentatives of 3
deceased membec, the grustee of &
pankrupt membetr ©F the 1iquidator
of any corporate member Or &ny
person named as vransferee in any
transfet lodged for cegistration ko
furnish to the Company such
information and evidence as the
pirectors may ghink fit regarding
any matter they deemlm ¢y levant to
such purpose- Failing such
information or evidence being
furnished to the satisfaction of
the Directors within 2 ceasonable
gime after such request OF if any
such jpnformation or evidence
discloses chat a gsransfet Notice
ought to be given in respect of any
shq;es, the Directors shall be
entitled to serve @ Transfet Notice
in respect of the shares concerned
seeking rransfer at a fair value
and the provisions of these
articles shall take ecffect

accordingly-

For the purposes of this article




R

the fair value shall he such price
' as shall be agreed between the
Vendor and the Directors or failing

agreement the price at which the

Sale Shares could be acquired on

the exercise of the HOF-Option, as
the same is determined pursuant to
the Employee Share Option Plan of

the Company.

(3) (a) The provisions of paragraph (2} of
this Article shall not apply to any
transfer by a member being a boay
corporate, to a member of the same

group-

(b) For the purposes of this paragraph
63):—

(i) Where shares have been
transferred under
sub-paragraph (3)(a) above
{whether directly or by a
series of transfers

thereunder) from a body

| corporate ("the transferor
company" which expression
shall not include a second or
subsequent transferor in such

a series of transfers) to a

e

AR
o




member ¢f the same group
("the transferee company")
otherwise than under a schene
of reconstruction or
amalgamation whereunder the
transferor company is placed
in ligudiation and the
transferee company acquires
the whole or the major part
of its undertaking and
assets, and éubsequently the

transferee company ceases to

s
N

be a member of the same group
as the transferor company,
shall be the duty of the
transfee company to notify
the Direcotrs in writing that
such event has occurred and
{unless after such event the
relevant shares are
transferred to the transferor
company any such transfer
only being deemed to be
authorised under |
sub-paragraph (2}(a) above)
the transferee company shall
be bound, if and when
required in writing the
Directors 50 to do, to give a

Transfer Notice (as defined
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in paragraph (2) of khis
Article) in respect of the
relevant shares secking a
transfer at fair value and
the provisions of these
Articles shall take effect

accordingly;

"a member of the same group”

means a company which is for B
the time being a holding e
company of the transferor
company or a subsidiary of'
the transferor company or any
such holding company otr a
company acquiring the whole
or the major part of the
undertaking and assets of the
transferor company under a
scheme of reconstruction or
amalgéhation whereunder the

transferor company is placed

in liguidation;

“the relevant shares” means :
and‘inclddes {so far as the

same remain for the time

being held by the transferce

company) the shares . 2

—

originally transferred and

P

e ST S

Sy

o



7
)

W

i
(-’1'5'
L

Fnnns
gt

1641 f"'

e e
Ly ‘{b_; :

- 23 -

ssued

e
6]

any additicnal shares
or transferred to the
transferee company by virtue
of the holding of the
relevant shares or any of
them or the membership

thereby conferred."
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9. The lien conferved by Regulation 1) of Part 1 ©
Tsble A shall attach to all shazes of any class, whethker
fully paid or not, and to all Shares reégistered in the namne
of;anywpcrsonnindcbtcdaor'undcr;liability”to'Lhé‘Coméﬁny;

vhether he be the sole holdexs thereoaf- or onge of two or more’

3oint helders. .

TROCEEDINGS AT GENERAL MEETINGS - . i

10. Three members present in pexson or by proxy shall

be a guuium at any General Meeting. Regulation 53 of Table

A shall bé modified accordingly.
11. A poll may be demanded at any General Meeting by

the cChairman, or by any member prescnt ir, person or by proxy

and entitled to vote. Regulation s8 of < able A shall be

nodified accordingly.

2. A Resoluticn in writing signed by all the mepmpers.

for The fime being entitled to reseive notice of and attend
and vote at Genaral Meezings shall be as cffcc;ivc as if the

same had been passed at a General Meeting of the Company

duly convened and held, and may consist of several documents
: . . .
irn the like form each signed by one¢ o= more persons. In th

'
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signed on 1ts

n may Pe

ha Rcsolutio

avion T
ppointcd

f a corpor
reni OF py its duly a

pehaif BY a pirector the
dulyY authdrised rcpresentativc.

attorney 0%
: DIFECTORS

case &

ot be less than thxee noy

13. (A} The pirectors shall n

six in paumber -
2 Liniteé

moxe hah
1 westuinsse

() 5@ Jong as
oL iﬁﬂiICCtly ras the bcncficial oW
of the equity 89T .-21 (as Geiines in

rationa

&ireculy

than 20 per cent.
Sectiun 156(5) of -the At} of the Company;'iu
- anc O oy pirector

1ed o appoint eccto

one Dix
awising-

entit
£4311 any vacangey s¢

s0 appointcd and o
of a Directer as

(<)

aforesaid snal
< lodge”

Ay such appointment or removal

ot 2t ané fro o when the

1 take eife « The TAM
memorandun i at the registe
dkto a meeting of the Direciors.

(Y A pcrsén may be appointed 2 pirectol without
notwithstanding that he sha

-ed office of the Company
or product
1) have

Lhall be b

14 -

1 formality
izble

specia
attained the age

of 70 ycaxs and 1o pirector

. ro vacate office by 1eason of his atvrtaining

rhat or 0¥

other age.
ny sha=C

S (p) ADE 4 to hold 2

£ be Yequire
o attcnd

s shall be €

recton shall 0o
but nevertheles ntitlcd

. quqliﬁication,
at. any

t any General M
ol che: holders A

ecting of the Company and

f any class of

and speak &
neral lieeting

\; geparate G¢
f the Company.

in the caplital ©
. H
rors may meet togethcr for uhe

sharxes
dispatch

15. (&) The Direc¢
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of business. adjourn and etherwise reguiate Thall RWEQTINGS
as they think £it and determine tiie cuorum necessary for the
transagtian of business. Three Direcrors (o whom one at

. "

“1ca5t:sha}l be an appointee of the Bank as provided in

~§:€ici§ 13) shall be a éﬁo%um-_ No Rcsolqtioﬁ of the -
. Direcgors shalil be passed ifyéﬁy ™o aéﬁoiﬁted Di:ectgrs
shall vote against such.Resolucicn, save that.a simple
' najority of the Directors may convene a Gerneral “aeting of
the Company. } .
Y {B) ﬂouresolutxnn.of The Board of Directors with
regard to:-
(i) any is;ue of unissued capital of the Combany;
(ii)} any option over any capital of the Company

{issued ox uniééued}; B .

) ) {iidy the'czeatio? or issue oflany securities of
the Company in any case where such securities
could oxr might whether at the option of the
holder of theﬁsame or otherwise be convertcd
into share capital of the Company:

{ivy ahy sale or disposal or abandonment of ox
‘dcaiiqg with any substantial part of the
undertaking, property. rights or.asssts of
the Comp?nﬁ,or‘of any sugsidiary whether by

' one or a series of transactions vwhether

related or. not;

.-

(v} borrowings, loant of guUALAnTees

(vi}) the appointaent pursuant o Regulations 8k

ST

s

Py




T AL
[P LT -] AT § Ey L L g
ey r

- 206 -

and 162 of Table A and che terxms of rcZlerence

of any conniztee or agents or attorneys or

‘managers respectively and any alteration in

; ' the conststicution or +erms of reference of

any such committee O agents ox attorneys or -

managers SO appointed;

{vii) distribution by way of cividend ox ochervise

-t

of prolits or - recscIves
snall be cfiective unicss passed upanizousiy. .

16. A Dircctox, rotwitnstanding his imnmerost bhut..

subjcct to his complying with section 199 of the ACT, chzil

pata

hwe entitied to vote in respect of any coatract, matier oOr
¥

arrangement in which he is interested or of his appointmcﬁi}
to any officé or piace of srofit under the Corpany or of12ﬁ
arrangement of the Terms thereof, and may be countcd in the
‘quozrunm at any meeting at which any such matter is °
considered. Paragraphs (2) and (4) of Ragulations 84 of
part I .of Table A shall be altered accordingly-
17. 4 Resolution in writing signed by all the

. pirectors for the time being entitled to receive notice of .
the meetings of Directors, shall be as valid and cffcctﬁal
as it if had been passed at a meeting, of the Directors duly

convened and held, and may zonsist of several documents in a.

like form cach signed by one or moIc of the Directors.

e E

is. The Directors shall not be liable to retire by

rotation, and accordingly in each of Regulations 95 and 97

T
A RIF

—_—

of bPart 1 of Table A the second sentence thereol shall be
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.vacancies, ani Re Tanion LOG of FarT I of Tadblie A shall e

p=t

. a

0. . —re Dircgmcors snall neT Se reguiled SO SREW Therrs ‘

names 1D & SOOK A85T for The sussese of reccrding

Tered acsordingly. ¢

attendances at mZeetings ané Zegu-zTicn o6 ef PaxzT I oI Tible

A shall be varies &CCOTZLTLGLY.
: CWERS OF. LIRZCTORS
’ 21, “ke proviso L€ REGGUIATION TS of Fari

shall not apply =0 zhe TompaLy.

22. he DlDecTCIS may GTrant FRaTuities. SEeDSICNS OO

. ‘arnulrties or cther allcwances. inciluding ailowahces on dea2id
or sickness during seIvice, TO any Fesiom 9% -z the widow.

-=latives oo depencanis o2 any perscn {ss the SLrecTeIs MaY

Tespk SiT) im TespectT ol Services sanzersé Sy SUCh ReISCR RO

.
—— - -

~r

The Cecapany &5 Managinc —ysactor, MansgeT. IHechTLve o

ary octher emplVinent unoex whe {empan

execurove Gificexr cr 2rplorec of sny sussadlary CowmAnY ©

t:e Ccrpany, and no2¥ oajke cavments ToWaTdd 1nSUTaANCES oF

c—igts for such pLIpOses 0 respest of sueh perzons &nd maY

wnclude zights in respecT 0 IGCH DCRSIGRS. annuizies and

asjowvances L e -;_e:-_:s-c;‘.enqaqc:e::: cf a2ny SUCh SCISONS.
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of a managlng or Executive Director, Manager or any other

salarzcd office) for such period and upon such terms as they

think fit, and subject to the provisions of any agreement
Lnrered 1nto 1n any paktlcular case, nay revoke such
appointment.‘ A Dlrcctor 50 appo;nted as . a hanagzng or
Exgcutivé Birec;or shall (without prejudlce to any clalm he
may have for damages for breach of any contract ¢f sexvice
Hptween him and the Company)} ipsa facto ceasc tokbc such if
he ceasec from any cause To be a Dlrecboﬁ. e
24. Ch Fanaglng or- nyecutlue Dlrector, Manugor oz sothes
executive offlcer as aforesaid shall recclve such
remuneration wheuhcr by way of salary,_commass;o1 or
partzcmpaulon 1n proflbs or othe*w;se (elther in a¢u1tlon To
or in lieu of his renuneratnon as a Dlrcctor} as . the
pirectors may determine. .

25. The Directors may entrust to and —onfer upon a
Managing or Executive Director, Man;ger or other executive
officer as aforesaid any of the powers exercisable by thex

upon such terms and conditions with such restrictions as

&535"; P -

they think fit, and either colldterallj w;th or to the

exclusion of their own powers and may from time to time

: (subject to the terms of any agreement entercd into in any

T

e

particular case), withdraw, alter or vary all or any of such
powers. |
ALTERNATE DIRECTORS

26. (A} Any Director mayY at any time by writing under his

hand and deposited at the Registered Office, or deljvercd at

*
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a meeting of the Direstors appoint any parson to be his
alternate Director and may in like manner at any time ’ .
terminate stch appointment.

(B} The appoiniment of an alternate Direczcr =hail

. T .
determine on the happening of any events which if he wer2 a

.

Ditector would cause him to vacate such office or i< his -
appointer ceases for any reason o $a-a Director (retircment
at «ny General Hwetins aT which cThe Direczor is me—clecred
beaus for such durscse disregarded).

- (C) An olterncte Director shall (subject to nis gaving
. -an_.address.:within.the United Ringdom .fox the service of.
notices) be entitled to receive notices of meetings of the
Cirectors and to attend and vote as a Director at any zuch
meeting at which his appointor is not perscially present and
generally at such meeting to perform all functions of his
a2ppointor as a Director and if his appointor is for the time
being absent from the United Kingdoa or temporarily unable
fo act through ilil-kealth or Aisability his signatuxe to any

Resolution in writing ¢z the Directors shall be zs effective

as the signature of his zppointor. An alternate Director

shall not (save as aforesaid) have povwer To act as a
Director nor shall he be deemed To ba ~ Director for the

purposes of these Articles.

(D) Any Director acting as alternate shall have an
additional vote for cach Direcctor for whom he icts as
alternate. An alternate of an appointed Director shall be

counted as an appointed pirector Zor the purposas ol
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ascercaining whether @ guoxum X% prese
16.
’ {E) An alternave pirector maY be repull exXpenses, and

shall bc cnn;tleo o be 1nncmﬂ;bxco Yy tha Company ©o the

) same ex*cnt mutatls muTandis as if he were a Directox but he

Shall not bc cntmtleg vo receive from the fompany any

o e T =

remuncrat;on excent only such propo;tlon (1f an;) of The

s s

xrcmunerat;on th»rulsc phyahlc to his appolnto: a" surh

n writing tO the cOmpany fron timeé

5
3
:

N
3

appointor may by notice i

to time direct.
INDEHNITY

22 . Subject to the - provls1ons of and $0 far as may, be

ﬁcrmittcd by the AcC. avery Directox. ruditor. gecratary oF

othér officer of the Conpany shall be entitled to be .
igdemnified py the conpany zgainst all cosis. chargcs.
losses; expenses znd ;1ab111t1cs lncurged by nim in the
cxecution and discharge of his duties or in ‘relation
) . thereto. pequlation 136 of Table A chall be extended
accordingly- .
TURNBULL & ASSER (HOLDINGS) TRUST

28. (A} References in this Article to wehe Trust' ard T

o

wghe Trustees™ azre references to Ene Turnbull & AsSsSer

S

(Holdings) Trust. cstablzahcd parsuant to an ordinary

T
R R A
l"ﬁ'.wl‘-m:—,.

Resolutxon »f the Company passed on- 4 0th August 1677 and o
" the truttces or trustec for the time being wnsreof

respectively.

(s} Subject TO the provisions of article 6, 2 memberl

i
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{or a person entitled To a share in conseguence of the .t
. "death, Bankruptcy or liquidation'of a member) méy at any .
time transfer all or any of the shares rcglsteréd iA the
" “name of such member:- : . o
C i) “to the frustess: or » o '
(ii) to any person who is an Ziigibié¢ Beneiiciary

{as defxned in the znstzumcn:-cons:itutin .

the TCZusl})

PRCVIDED thatl oo

pursuant €O sub-paragzaph (i}

consent in writing of, the Trustees.
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