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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1066321

| hereby certify that
f TURNBULL & ASSER (HOLDINGS) LIMITED
having by special I'r‘é‘solirt‘i'or‘.».-\\ﬁc:hanged its name,
" is now incorporated und#ﬂér the name of
TURNBULL & ASSER LIMITED
|
@
& P Given under my hand at the Companies Registration Office,
i Cardiff the 1 AUGUST 1993
i r }_:,Q f}::(..ll‘ Q‘E,_Q)M__—#)
A= s
| A. E. FLETCHER
: % - an authorised officer
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 106632L

%E | hereby cenify tha

% MARKSAM JAMES INVESTMENTS LIMITED

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

TURNBULL & ASSER (HOLDXNGS) LIMITED

Eﬁ ' Lo Given under my hond at London the 9th November 1972.
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Assistant Registrar of Caompanies
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CERTIFICATE OF INCORPORATION

No. 1066321

I hereby certify that

MARIHAM JAMES INVESTHENTS LIMITED

panies Acts 1948 to 1967 and that the

] is this day incosporated undet the Com

Company is Limited.

iven undet my hand at Loadou the 1 gen August 1972
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Number of Company: 1066321

’ COHPANIES ACT 1985

Special Resolution
—of-

TURNBULL & ASSER{HOLDINGS! LINITED

B At an Extraordinary General Meeting of the above-named Company, duly
convened and held at 7\ ’Sefz_w\\\:q STresT Lonbod Sbbl‘{ ¢eF

on 2\ w1993 the following Special Resolutions were duly passed:

SPECTAL RESOLUTIONS

1.  THAT the name of the Company be changed to "TURNBULL & ASSER LIMITED"

2.  THAT in order to carry on its business more efficiently the
Hemorandum of Association of the Company be amended

in the manner following:

. 2.1 by the deletion of sub-clause 3(A) in its entirety and the
adoption in substitution therefor of the following new
@ sub-clause 3(A):

"3(A) To carry on all or any of the businesses of designers,
3 manufacturers and agents for the sale of, and dealers in
clothing of every description, fashion specialists,

tailors and dressmakers, constum1ers, milliners and
general drapers, furrlers, hoélers, hatters, silk
mercers, lace makers and lace merchants and dealers in
textile fabrics of all kinds;'corset and belt makers,
haberdashers, glovers, dyers and cleanevs, rug and mat
manufacturers, feather and down purifiers and
manufacturers, proprietors of boutiques, dress shops and

general stores, sports outfitters, dealers in sports and
athletic equipment and accessories, boot and shoe
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manufacturers and dealers, hide, skin and fur merchants,
curriers, tanners, umbrella dealers, manufacturers of and
dealers in wigs, bags, trunks, suitcases, leather and
fancy goods of all kinds and of and in perambulators,
nursery and ather furniture, china, glass, pottery,
jevellery, toys, games, novelties, stationery, perfumery
and toilet requigites and all articles, commodities and
things used or required for household or personal use or
adornment; owners of depositories, genera. agents,
merchants and traders; and to buy, sell and generally
deal in garments, clothing and soft goods of evéry
description, cleaners and renovators, mens’, womens’,
childrens’ and school outfitters, naval, military,
colonial, tropical and other outfitters, and dealers in
all goods, materials, articles and things required for
the purpose of any of the foregoing businesses or capable
of bsf**\profitably dealt with in connection with, ox

likel: .o be required by the customers of or persons

having dealings with the Company.";

by the deletion of sub-clause 3(B) in its entirety and the
adoption in substitution therefor of the following new
sub-clause 3{B);

"3(B) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be
advantageously carried on in connection with or ancillary
to any of the businesses of the Company."
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Company No. 1066321

COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
of

TURNBULL & ASSER (HOLDINGS)'LIMITED

At an Extraordinary General Meeﬁing of the Company duly convened

and held at 23 Bury Street, London SWlon 12th September 1988 the

following resolution was duly passed as a special resolution:-

THAT :—

(1)

{a)

-

SPECIAL RESOLUTION

the authorised share capital of the Company be and is
hereby increased from £31,000 divided into 80,000
ordinary shares of lp each and 302,000 Deferred
Ordinary Shares of 10p each to £1,030;200 divided
into 100,000,000 ordinary shares of 1lp each and
302,000 peferred Ordinary Shares of 10p each by the
creation of an additional 99,920,000 ordinary shares

of 1p each;
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o {b) the ordinary share capital of the Company be
consolidated and divided invo 10,000,000 ordinary

shaces of 10p each;

(c) upon the recommendation of the Directors it is

desirable to capitalise the sum of £849,396 {£320,7412

of which being part of the amount standing to the

b credit of the share premium account of the Company
and the balance of £528,655 standing to the credit of

i its revenue reserves) and accordingly that the said

£528,655 be set free for distribution among the

members who would have been entitled thereto if

distributed by way of dividend and in the same

proportions on condition that the same be not paid in

cash but be applied together with the said £320,741

in paying up in full at par 8,493,960 ordinary shares
of 10p each in the capital of the Company to be

allotted and distributed credited as fully paid up to

- - and amongst such members in the proportion of ;Lﬂlﬂﬁﬂ;
new ordinary share[s] of 10p each for every /$/

o ordinary sharesof 10p each held by them immediately

E 3 following the consolidation of ordinary shares of lp

each referred to in paragraph (1)(b) of this

Resolution and that the Directors be and they are

hereby authorised and directed to apply the said sum
¥ of 5849}356,and to issue the said 8,493,960 new
| ordinary shares of 10p each accordingly and to deal
L with fractional entitlements in such manner as they

in their absolute discretion shall think fit;
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{d) the Directors be and they are hereby generally and

£

unconditionally authorised pursuant to section 80 of

the Companies Act 1985 to exercise all the powers of

the Company to allot relevant securities (within the
S meaning of the said section 80) up to an aggregate
nominal amount of £1,030,200 PROVIDED THAT this
authority shall expire five years from the date of
the passing of this resolution save that the Company
may before such expiry make an offer or agreement

which would or might require relevant securities to

be allotted after such expiry in which case the
ﬁ Directors may allot relevant securities in pursuance

of such an offer or agreement as if the authority

hereby conferred had not expired;

(e) the Directors be empowered to allot ordinary shares
ﬁ for cash pursuant to the authority contained in
paragraph (1){d) of this resolution irrespective of

S section 89 of the Companies Act 1985;

o {2) (a) the Memorandum of Association of the Company be

amended by re-designating the existing sub-clause (Q)

of clause 3 as sub-cliuse (Q)(A) and inserting the

following new sub-clause as sub-clause (Q)(B) of

clause 3:-

g
M

~{Q) (B) To establish, maintain, manage, support

ey

S
Fiboad it

and contribute to any schemes for the

acquisition of shares in the Company or

its holding company by or for the benefit
3.

it
‘.“ﬂ‘
it
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of any individuals who are or were at any
time in the employment of, or directors
or officers of, the Company or any

company which is or was its holding

g i i

company or is or was a subsidiary of the

Company or any such holding company, and

ey
a et

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
(financially or otherwise) any schemes

0 for sharing profits of the Company or any

EF BE =3

other such company as aforesaid with any

e
L T

such individuals."

(b} the Articles of Association of the Company be amended
by deleting the existing Article 8 ana inserting the

following as a new Article 8:-

"g. {1) The Pirectors may from time to time and
at any time appoint 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 Employee Share
Option Plan) and for such period and
subject to such conditions as they may
think Fit. '

q.
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(2)

{a)

{b)

i

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 shares of the Company
nor any interest therein shall be
transferred and the Directors 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 Article any person
who has exercised an option to
acquire shares in the Company but
has not been registered as a member
of the Company) shall serve on the
Directors of the Company a notice
in writing of his wish so to do
accompanied by the relevant share
certificates. Such notification

5.
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(c)

{hereinafter called a "Transfer
Notice") shall state the number and
class of shares which the Vendor
desires to transfer or dispose of
and shall constitute the Directors
his agents for the sale of such
shares (hereinafter called "the
S5ale 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
hereafiter provided a Transfer
Notice shall not be withdrawn. A
Transfer Notice shall not relate to
more than one class of share in the

capital of the Conmpany.

Within 7 days of receipt of the
Transfer Notice, the Dirgctors
shall forthwith offer the‘sale
Shares giving details of the number
and price (being the price
specified in paragraph (2)(b) of
this Article} of the Sale Shares,
te all other persons or compantc:
registered as members of the ’
Company {other than the vendor) pro
rata as nearly as may be in

proportion to the numbers of shares

6.
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of the class comprising the Sale

B

Shares then held by such offerees
X; and inviting each such member 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 balance of any shares offered

to the memebrs but not so accepted

shall be offered to the members who

il have accepted all the shares to
whcih they are respectively

P entitleq 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 shares of the class

comprising the Sale Shares then
4 held by each of them respectively.

Such further offer shall be deemed

to have been refused if not

accepted within 14 days.

o : {d) The Directors shall on the

expiration of the above periods

= I . 7.
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give notice to the Vendor of the
numbers of Sale Shares which
members are willing to purchase.

If the Directors shall have found
members willing to purchase some
but not all of the Sale Shares, the
Vendor ‘may within 21 days of
writing to the Directors withdraw
the Transfer Notice. If the
Directors shall under the preceding
sub-paragraphs of this Article have
found members willing to purchase
all the Sale Shares or if no such
counter-notice zhall have been
given by the Vendor‘within the
aforesaid period, the Vendor shall
be bound upon receipt of the price
per share specified in the Transfer
Notice, to transfer the Sale Shares
{or such of the same for which the
Directors shall have found
purchasers) to the purchasers
specified by the Directors in

accordance with this Article.

If the Vendor makes default in so
transferring the Sale Shares, the
Company shall receive and give a
good discharge ﬁg; the purchase

FEAN

money on behalf ¢f the Vendor but

B- CoL \A,f
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(g)

shall not be bound to earn or pay
interest thereon and the Directors
shall authorise some person to
eXxecute transfers of the Sale
Shares in favour of the purchasers
and shall enter the names of the
purchasers in the Register of
Members as the holders of such of
the Sale Shares as shall have been

transferred to them as aforesaid.

If by the end of the applicable
period specified in paragraph
{2)(c) of this Article the
Directors shall not have found
purchasers for all the Sale Shares
pursuant to this Article, the
Vendor shall be at liberty to 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 less than than
specified in the Transfer Notice
{(or the fair value thereof it no

price was specified).

For the purpose of ensuring that a
transfer of shares is duly
authorised hereunder or that no

9.
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(h)

circumstances have arisen whereby a
Transfer Notice is required to be
given hereunder the Directors may
require any member, the legal
personal representatives of a
deceased member, the trustee of a
bankrupt member or the liquidator
of any corporate member or any
person named as transferee in any
transfer lodged for registration to
furnish to the Company such
information and evidence as the
Directors may think f£it regarding
any matter they deem relevant to
such purpose. Failing such
information or evidence being
furnished to the satisfaction of
the Directors within a reasonable
time after such request or if any
such information or evidence
discloses that a Transfer Notice
ought to be giveh in respect of any
shares, the Directors shall be
entitled to serve a Transfer Notice
in respect of the shares concerned
seeking transfer at a fair value
and the provisions of these
Articles shall take e¢ffect

accordingly.

For the purposes of this Article




the Fair valye shall be auch price

as shall he agreed between the

Vendor ang the Directors or failing

g agreement the Price at which the

Sale Shareg could be acquireq on

the exercise of khe HOF-Option, as

the same jig determined pursuwant to 4

the Employee Share Option Plan of

the Company,

{(3) (2a) 7The Provisions of pParagraph (2) of
'ﬁ this Article shall not apply to any
transfer by a member being a body
g | corporate, to g3 member of the Same
.group.
i1
gy {b)

For the Purposes of thisg pParagraph
(3):~

&N

{i) Where shares have been

transferreg under
sub-paragraph {(3)(a) above
(whether directly or by a
series of transfers
thereunder) from a body
corporate (*

the transferor

company" which expression

DA - &3

shall not include 3 Second or
sSubsequent transferor in such

8 series of transfers) to a
11,

b
e
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E
NS
%

A,

oy

.....
Rt



;e R 53 T

-

X

S

12.

member of the same group
("the transferee company"}
otherwise than under a scheme
of reconstruction or
amalgamation whereunder the
transferor company is placed
in ligudiation and the
transferee company acqguires
the whole or the major part
of its undertaking and
assets, and éubsequently the
transferee company ceases to
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 so to do, te give a

Transfer Notice (as defined
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13.

in paragraph (2) of this
Acticle) in respect of the
relevant shares seeking @
rransfer 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
the time being a holding
company bf the transferor
company Or a subsidiéry of
the transferor company ©r any
such holding company OL a
company acquiring the whole
or the major part of the
undertaking and assets of the
transferor company under a
scheme of reconstruction oOr
amalgaé%tion whereunder the
transferor company is placed

in liguidation;

"the relevant shares" means
and includes (so far as the
same remain for the time
being held by the transferee
company) the shares

originally transferred and
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ﬁ any additional shares isrued
or transferred to the

E transferee company by virtue
of the holding of the

¢ relevant shares or any of

them or the membership

thereby conferred."”

(3) The rules of the Employee Share Option Plan now produced to
the meeting and signed by the Chairman be adopted as the

Employee Share Option Plan of the Company.
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] No: 10G6321

The Companies Acts 1948 to 1876

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

i o

TURNBULL & ASSER LIMITED

Ay Uy G 1T M

S

I 1. * The name of the Company is TURNBULL &k ASSER LIMITED.

BT 8 A o N

o

2. The Registered Office of the Company will be situated

o

in Scotland.

@ 3, %% The Objects for which the Company is established are:-

)

(A) Yo carry on all oxr any of the businesses of designers,

manufacturers and agents for the sale of, and dealers
% in clothing of every descriptica, fashion specialists,
- tailors and dressmakers, constumiers, milliners and

general drapers, furriers, hosiers, hatters, silk

mercers;‘lace makers and lace merchants and dealers
in textile fabrics of all kinds, corset and belt

makers, haberdashers, glovers, dyers and cleaners,

rug and mat manufacturers, feather and down

N.B: * The Company was incorporated under the name of

of MARKHAM JAMES INVESTMENTS LIMITED. By a Special
I Resolution passed 7 September 1972 it changed its
e ' name to TURNBULL & ASSER (HOLDINGS) LIMITED.

By a Special Resolution passed 21 July 1993
PURNBULL & ASSER (HOLDINGS) 1, IMITED changed its
to TURSBULL & ASSER LIMITED.

*h Amendéd by the inclusion of Clause (Q) (B) by
Special.Resolution passed 12 September 1988,

Amended by the deletion of Sub-Clauses 3(A) and
pi) 3(B) in their entirety and the adoption in
substitution of new Sub-Clauses 3{A) and 3(B)
by Special Resolution passed 21 July 1993,

ey
4 -,'ff'm?) A
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(B)

(C}

-2 -
purifiers and manufacturers, proprietors of boutiques, dress
shops and general stores, sports outfitters, dealers in
sports and athletic equipment and accessories, boot and shoe
manufacturers and dealers, hide, skin and fur merchants,
curriers, tanners, umbrella dealers, manufacturers of and
dealers in wigs, bags, trunks, suitcases, leather and fancy
goods of all kinds and of and in perambulators, nursery and
other furniture, china, glass, pottery, Jjewellery, toys,
games, novelties, stationery, perfurmery and toilet rquisites
and all articles, commodities and things used or required for
household or personal use or adornment; owners of depositories,
general agents,lmerchants and traders; and to buy, sell and
generally deal in garments, clothing and soft goods of every
deséription, cleaners and renovators, mens', womens'!,
childrens! and school outfitters, naval, military, colonial,
tropiggl and other outfitters, and dealers in all goods,
materi%ls, articles and things required for the purpose of
any of the foregoing businesses or capable of being
profitably dealt with in connection with, or likely to be
reguired by the customers of or persons having dealings with
the Company.

To carry on any other trade or business whatever which can
in the opinion orf the Board of Directors be advantageously
carried on in connection or ancillary to any of the
businesses of the Company.

To purchase or by any other means acquire any property for
any estate or interest whatever, and any rights,privileges,
or easements over or in respect of any property, and any
buildings, offices, factories, mills, works, wharves, roads,
railways, tramways, machinery, engines, reolling stock,

vehicles, plant, stock, barges, vessels, or
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(D)

(E)

things, and any real or personal property or
rights whatsoever which may be necessary for, or
may be conveniently used with, or may enhance the
value of, any other property of the Company.

To erect, construct, maintain, alter, enlarge,
pull down, and remove or replace any buildings,
offices, factories, mills, works, wharves, xroads,
railways, tramways, machinery, engines, walls,
fences, banks, dams, sluices, or water-courses and
to clear sites for the same, or to join with any
person, firm, or company in doing any of the
things aforesaid, and to work, manage, and control
the same or join with others in so ﬁoing.

To purchase or otherwise acquireﬂ;take over, and
undertake the whole or any part §f the bhusiness
and assets of any person, firm, or company
carrying on or proposing to carry on any of the
businesses which this Company is authorised to
carry on, and as part of the consideration for
such acquisition to undertake all or any of the
liabilities of such person, firm, or company, or
to acguire an interest in, amalgamate with, or
enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for
limiting competition, or for mutual assistance

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

subsidising or otherwise assisting any such
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person, firm, or company, and to give ox accept,
by way of consideration for any of the acts or
things aforesaid or property acquired, any Shares,
Debentures, Debenture Stock, or Securities that
may be agreed upon, and to hold and retain, or
sell, mortgage, and deal with any Shares,
Debentures, Debenture g%ock, or Securities so
received.

(F) To apply for, register, purchase, Or by other
means acquire and protect, prolong, ard renev,

whether in the United Kingdom or elsevwhere, any

grn A SR = O B 88 &l

patents, patent rights, licences, trade marks,

designs, protections, and concessions, and to use
and turn to account and to manufacture under or

E§ grant licences or privileges in respect of the
same, and to expend money in experimenting upon
and testing and in improving or seeking to improve
any patents, inventions, or rights which the

Company may acquire or propose to acquire.

B
B
@* (G} To improve, manage, cultivate, develop, exchange,
o ) : let on lease or otherwise, mortgage, charge, sell,
gﬁ dispose of, fturn to account, grant rights and
privileges in respect of, or otherwise deal with
gg‘ all or any part of the ptéperty and rights of the

Company.

(H) To lend and advance money oI give credit to such

persens, firms, or companies and on such terms as
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may seem expedient, and to give guarantees Or
become security for any such persons, firms, or
companies;

(I) To borrow or raise money in such manner as the
company shall think fit, and in particular by the
issue of Debentures or Debenture stock, and to
secure the repayment of any money borroved,
raised, or owing, by mortgage, charge, or lien
upon the whole or any part of the Company's
property ox assets (whether present or future).
including its uncalled Capital, and also by a
similar mortgage, charge. OX lien to secure and
guarantee the performance by the Company of any

obligation or liability it may undertake.

-V EITY

(J) To draw, make, accept, endorse, discount, execute,

and issue promissory notes, bills of exchange,

e Soe BN N £ &5 R S o B &

bills of lading, warrants, debentures, and other
negotiable or transferable instruments.

(K) To invest and deal with the moneys of the Company

m not immediately required in such shares or upon
~ such securities and in such manner as may from

time to time be determined.

(L) To apply for, promote, and obtain any Act of
' ﬁg Parliament, Provisional Order, ox Licence of the

Board of Trade or other Authority for enabling the

Ccompany to carry any of its objects into eifrfect,

or for any purpose which may seem expedient, and
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(M)

(W)

(0)

(P)
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to oppose any proceedings or applications which
may seem calculated directly or indirectly to
prejudice the Company's interests.

To enter into any arrangements with any
Governments or Authorities or any companies,
firms, or persons that may seem conducive to the
attainment of the Company's objects or any of
them, and to obtain from any such Government:,
Authority, company, f£irm, or person any chaxters,
contracts, decrees, rights, privileges, and
concessions, and to carry out, exercise, and
comply with any such charters, contracts, decrees,
rights, privileges, and concessions.

To act as agents or brokers and as trustees for
any person, firm, or company, and to undertake and
perform sub-contracts, and also to act in any of
the businesses of the Company through or by means
of agents, brokers, sub~-contractors, or others.
To subscribe for, purchase, or otherwise acquire

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 on so as directly or indirectly to
benefit this Company.

To remunerate any person, firm, or company

rendering services to this Company, either by cash
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(Q})

(A)

(B)

Y -
pavment or by zhe alicuaent Lo him wr tach of
Shares or securities of the Company credited as
pai¢ up in full or an part or otherwise as way be
thought expedient.
To support and subscribs to any charitable o
public object, and any institution, soci:zty. or
clud vwhich may be for the benefit of the Company
or its ermployees,. or may be connected wilh any
town or place uhere the Company uarries con
business; 1o cive or award pensions, annuities, .
gravuities., and superannuation or other aijowances

or benefits or charitable aid to any persons wit

G

are or-have beenh Directors of, or who.are or have

.

been employed by, or who are serving or have

¥
i

sexrved the Cémpapy} and To the wives, widowus,
children, and other relatives and dependents of
such persons; to make payments towards insurance;
and to set up, establish, support, and maintain
superannuation and othex funds or schemes for the
benefit of any of such perzons &nd of their wives,
widous, children, and othiier ralatives and
dzpendents.

To establish, maintain, manage, support
and contribute to any schemes for the

acquisition of shares in the Company or

its holding company by or for the benefit :

of any individuals who are or were at any
time in the employment of, or directors
or officers 8f, the Company or any
company which is or was its holding
company or is or was a subsidiary of the
Company or any such holding company, and
to lend money to any such individuals to
enable thenm “to acquire shares in the
Company or in its holding company and to

establish, maintain, manage and support

2l r gyl
¥,

e
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{financially or otherwise) any schemes

g3

for sharing profits of the Company or any

other such company as aforesaid with any

such individuels.

A%
Py

{R) To promote any other company for the purpose of

acquiring the vhole or any part of the business or

Loy

property and undertaking eny of the liapilities of

this Company, or of undertaking any business or

operations which may appear likely to assisT or .
benefit this Company or to enhance tThe value of
2 any properiy or business of this Company, and to

place or guarantees the placing cI, underzwrite,

subscribe for, or otherwise acguire all or any
part of the shares oz securities of any such

% , company s af;resaid.

(S) To sell or otherwise disgose of the whole or’ any
: ' part of the business or propesty ¢f the' Company,
either together or in poriicns for such

consideration as the Company may think f£it, and anp

.

particular for shares, debentures, ox securities

N of"any company gurcha;;ng the saze.

(T} To distribute among the Nermders of éﬁe Company in
! _ kind any property of the Company, ané in
rarticular any shares, deﬂentﬁres, 2x securitiecs
E‘ of other companies belonging to this Company or of

-

which this Cempary may have the pover of
disposing. =

{U) To pay all or any expenses incurred in cénnection
with the promotion, formaticn and incoxporation of
the Company, or tc contract with any person, £irp
Or company to pay the same, and to pay commissions
to brokers and others for underwriting, placing,
selling, or guaranieeing the subscription of any

~ Shares, Debentures, Debeniure Stock, or other

Securazties of thas Cozpany.

)

(V) To procure the Company o Y regiszered or

25 8% &m &% o=

B
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recognised in any part of the world:;

(W) To do all such things as may he deemed incidental
: or conducive to the attainment of the above

objects or any of them.

i It is hereby expressly declared that each Sub-Clause of this
Clause shall be construed independently of the other Sub-
; Clauses hereof, and that none of the objects mentioned in
@ any Sub-Clause shall be deemed to be merely subsidiary to

objects mentioned in any other sub-Clause.

g
ot
"

"
e

kS 4. The liability of the members is Limited.

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

One Hundred Shares of £1 each.

B

ok

"
s

* SEE NOTES PAGE 11
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WE the several persons whose Names, Addresses, and
Descriptions are subscribed are desirous of being formed
into a Company in pursuance of this Memorandum of
Association, and we respectively agree to take the number of
Shares in the Capital of the Company set opposite ouxr

respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of
OF SUBSCRIBERS Shares taken
by each
Subscriber
GEORGE A. CORDEROY One

Temple Chambers,
Temple Avenue,
London EC4Y OHP
Company Directorxr

ROY C. KEEN One
Temple Chambers,

Temple Avenue,

London EC4Y OHP

Company Director

Dated the 1lst day of August 1972.
witness to the above Signatures:-

NIGEL L. BLOCD
Temple Chambers,
Temple Avenue,
London EC4Y OHP
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* NOTES

* By Special Resolutions passed on 9th November 1972:

(a) the Authorised Share Capital of the Company was
increased to £30,000 by the creation of 299,000
Ordinary Shares of 10p each

(b) the existing ordinary Shares of £1 in the Capital
of the Company was converted into 10 Ordinary
Shares of 10p each. '

By a Special Resolution passed on 30th July 1973, the
Authorised Share Capital of the Company was increased
to £30,200 by the creation of 2,000 Ordinary Shares of
10p each, such shares to rank pari passu in all respects
with the existing Ordinary Shares in the Capital of the
Company.

By Special Resolutions passed on 20th December 1985 the
Authorised Share Capital of the Company was increased

to £31,000 by the creation of 80,000 Ordinary Shares of
lp each ranking pari passu in all respects with the
issued Ordinary Shares of the Company and the conversion
of the existing Ordinary 10p Shares into Deferred Shares
of 10p each.

By Special Resolutions passed on 30th September 1988:

(a) the Authorised Share capital of the Company was
increased from £31,000 divided into 80,000 Ordinary
Shares of 10p each amd 302,000 Deferred Shares of
10p each to £1,030,200 divided into 100,000,000
Ordinary Shares of 1p each and 302,000 Deferred
Shares of 10p each by the creation of an additional
99,920,000 Ordinary Shares of 1p each

(b) the Ordinary Share Capital of the Company was
consolidated and divided into 10,000,000 ordinary
Shares of 10p each.
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Company Number : 1066321

PRIVATE COMPANY LIMITED BY SHARES
COMPANIES ACTS 1985 - 1989

ARTICLES OF ASSOCIATION
- of -

TURNBULL & ASSER LIMITED

{Adopted by Special Resolution dated 19 November 1992)

Le

Lewis Silkin
I Butler Place
Buckingham Gate
London SWIH O0PT
Tel: (071) 222 8191

Ref: JG.DMC.II0805 003
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;; " THE COMPANIES ACTS 1985 - 1989
51 M
&l ARTICLES OF ASSOCIATION
of

TURNBULL & ASSER LIMITED
(Adopted by Special Resolution dated 19 Novemnber 1932)

,
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PRELIMINARY

Zma
a

1. The regulations contained in Table A of the Companies (Tables A to F)
Regulations 1985 shall not apply to the Company and- instead the following

shall constitute the Articles of Association of the Company.

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

mrCTErY;
Sk il

“the Act"
subject to article 4, the Companies Act 1985

XS

Uthese articles"

the Articles of Association of the Company as herein set out or as modified

from time to time ?

"clear days"

in relation to the period of a notice, that period excluding the day when the ,’

notice is given or eemed to be given and the day for which it is given or on \,

! which it is to take effect i
{}f “the Company" Jfl
-;;:{ Turnbull & Asser Limited | F}
"executed" :i

o any mode of execution ‘ '

" eGroup" | : y

the Companyl the Parent Company and ., “any which is for the time '

W, n* v time a holding subsidiary o « .- “ated undertaking of . \

the Cdfnpany whether mediate or immediate and as defi~~ ": the Act

-



— 2 ~e
"holder"

in relation to shares, the member whose name is entered
in the register of members as the holder of the shares
Toffice®

the registered office of the Company

"the memorandum®

the Memorandum of Association of the Company

"the Parent Company"

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

from time to time be nominated by Harrods Holdings plc
to be the Parent Company

"the seal™

the common seal (if any) of the Company and an official
seal (if any) kept by the Company by virtue of Section 40
of the Act or either of them as the case ny reguire
"secretary"”

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

including a joint, assistant or deputy secretary

3. Save as aforesaid unless the context otherwise requires,

words or expressions contained in these articles bear the
K same meaning as in the Act but excluding any statutory
modification thereof not in Force when these articles
become binding on the Company.
B} 4. A reference to any statute or provision of a statute

includes a reference to any statutory modification or

re-enactment of it for the time being in force.

: 5. Unless the context otherwise requires:-

3 -

13 L] ) 2 - [
(a) words in the sirgular include the plural, and vice versi;

(b) words importing any gender include all genders; and
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6.
7.
! 8.

10.

11.

12.

- ras Sun o b Sann ol 3 Wty

© a reference to a person includes a reference to a body corporate and
to an unincorporated body of persons.

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

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

legible and non-transitory form.

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

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

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

construction of these articles.

SHARE CAPITAL

The share capital is £1,030,200 divided into 10,000,000 ordinary shares of
10p each and 302,000 deferred shares of 10p each.

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

restrictions as the Parent Company may determine.

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

shares,

Subject to the provisions of the Act, and these articles, no equity securities

or relevant employee shares in the Company (as defined by the Act) shall be

issued or agreed to be issued or allotted or put under option without the




consent of the Parent Company.

13. The Company may exercise the powers of paying commissions conferred by
the Act. Subject to the provisions of the Act, any such commission may be
satisfied by the payment of cash or by the allotment of fully or partly paid

shares or partly in onz way and partly in the other.

§

B

a 4. Except as required by law, no person shall be recognised by the Company as

E holding any share upon any trust and (except as otherwise provided by these
articles or by law) the Company shall not be bound by or recognise any

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

B

VARIATION OF RIGHTS

i

ﬂ 15. Subject to the provisions of Act, if at any time the capital of the Company is
divided into different classes of shares, the rights attached to any class may
be varied or aggregated, either while the Company is a going concern or
during or in contemplation of a winding-up:-
(a) in such manner (if any) as may be provided by those rights; or

(b) in the absence of any such provision with the consent in writing of

i
B
E . the holders of three quarters in nominal value of the issued shares of
E that ¢lass or with the sanction of an extraordinary resolution passed
at a separate meeting of the holders of the shares of that class,
g but not otherwise. To every such separate meeting the provisions of these
articles relating to general meetings shall apply, except that the necessary
- gquorum at any such meeting other than an adjourned meeting shall be two

3

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

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

or his proxy.

5 o neminal valve of the issued shares of the class in question and at an
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16. Unless otherwise expressly provided by the rights attached to any shéres,
those rights:-

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

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

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

any of its own shares.

SHARE CERTIFICATES

17. Every holder of shares shall be entitled without payment to one certificate for
all the shares of each class held by him (and, upon transferring a part of his

holding of shares of any class, to a certificate for the balance of such

wm Em &R =

holding) upon payment for every certificate after the first of such reasonable

[

N

sum as the directors may determine, to several certificates each for one or
more of his shares. Every certificate shall be issued under the seal, or
bearing an imprint or representation of the seal or such other form of
authentication as the directors may determine and shall specify the number,
class and distinguishing numbers (if any) of the shares to which it relates and
the amount or respective amounts paid up on them. The Company shall not
be bound to issue more than one certificate for shares held jointly by several

persons and delivery of a certificate to one joint holder shall be a sufficient

R o= Ex =

delivery to all of them.

\

18. If a share certificate is defaced worn-out lost or destroyed it may be renewed
on such terms (if any) as to evidence and indemnity and payment of any

exceptional expenses incurred by the company in investigating evidence, as

:




e

the directors may determine, but otherwise free of charge and (in the case of

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

TRANSFER OF SHARES

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

other form which the directors may approve.

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

shares on which the Company has a lien.

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

send to the transferee notice of the refusal,

22, The directors may decline to recognise any instrument of transfer, unless:-
(@ the instrument of transfer is deposited at the office or such other

place as the directors may appoint accompanied by the certificate(s)
of the shares to which it relates, and such othcr evidence as the
directors may reasonably require to show the right of the transferor
to make the transfer (and, if the instrument of transfer is executed
by some other person on his behalf, the authority of that person so
to do); and

(b) the instrument of transfer is in respect of anly one class of share.

23. No fee shall be charged for the registration of any instrument of transfer or

other document relating to or affecting the title to any share.
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24.

26.

27.

- -

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

it when notice of the refusal is given.

Nothing in these articles shall preclude the directors from recognising a

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

other person.

ALTERATION OF CAPITAL

The Company may by ordinary resolution:-

(a) increase its share capital by new shares of such amount as the
resolution prescribes;

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

(©) subject to the provisions of the Act sub-divide its shares or any of
them into shares of smaller amount than is fixed by the
memorandum,

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

(& cancel shares which, at the date of the passing of the resolution,
have not been taken or agreed to be taken by any person, and

diminish the amount of its share capital by the amount of the shares

so cancelled.

Whenever as a result of a consolidation of shares any members would
become entitled to fractions of a share, the directors may on behalf of those
members sell to any person (including, subject to the provisions of the Act,

the Company) the shares representing the fractions for the best price
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28.

29,

30.

31,

reasonably obtainable and distribute the net proceeds of sale in due
proportion among those members, and the directors may authorise some
person to execute an instrument of transfer of the shares to or in accordance
with the directions of the purchaser. The transferee shall not be bound o see
to the application of the purchase money nor shall his title to the shares be
affected by any irregularity in or invalidity of the proceedings in reference to

the sale.

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

premium account, in any way.

PURCHASE OF QWN SHARES

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

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

GENERAL MEETINGS

All general meetings other than annual peneral meetings shall be called

extraordinary general meetings.

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

directors to call a general meeting, any director, or the Parent Company,

may call a general meeting.
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NOTICE OF GENERAL MEETINGS

32. Subject to the provisions of the Act, an annual general meeting and an
extraordinary general meeting called for the passing of 2 special resolution
shall be called by at least twenty-one clear days' notice, and all other
extraordinary general meetings shall be called by at least fourteen clear days’
notice, but a general meeting may be called by shorter notice if s0 agreed:-
@) in the case of an annual general meeting by all the members entitled

to attend and vote thereat; and
{b) in the case of any other meeting by a majority in number of the
members having a right to attend and vote, being a majority
together holding not less than ninety-five per cent in nominal value
of the shares giving that right.
The notice shall specify the place, the day and the time of the meeting and
the general nature of the business to be transacted, and in the case of an
annual general meeting shall specify the meeting as such. If any resolution is
to be proposed as an extraordinary resolution or as a special resolution the
notice shall contain a statement 1o that effect. Subject to the provisions of
these articles, notices shall be given to all members, and to the directors and

auditoss of the Company.

33. The accidental omission to give notice of a meeting to, OF the non-receipt of
) notice of a meeting by, any person entitled to receive notice shall not

invalidate the proceedings at that meefing.

PROCEEDINGS AT _GENERAL MEETINGS

- 34, No business shall be transacted at any meeting, or adjourned meeting, unless
a quorum is presen. Two persons entitled to vote upon the business to be

transacted, being a member Or a Proxy for a member or a duly authorised

representative of corporation which is a member shall be a quorum.
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3s.

36.

37.

38.

39.
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If a quornm is not present within 30 minutes after the time appointed for
holding the meeting, or if during a meeting such a quorum ceases to be
present, the meeting shall stand adjourned to the same day in the next week
at the same time and place, or such day, time and place as the directors may
determine. If at the adjourned meeting a quorum is not present within 15
minutes after the time appointed for holding the meeting, the meeting shall

be dissolved.

The chairman of the board of directors, or in his absence the deputy
chairman (if any), or in the absence of both of them some other director
nominated by the directors, shall preside as chairman of the meeting, but if
neither the chairman nor the deputy chairman (if any) nor such other director
(if any) is present within fif..en minutes after the time appointed for holding
the meeting or if neither of them is willing to act as chairman of the meeting,
the directors present shall elect one of their number to be chairman of the
meeting and, if there is only one director present and willing to act, he shall

be chairman of the meeting.

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

number to be chairman of the meeting,

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

holders of any class of shares in the company.

Without prejudice to any other power of adjournment he may have under
these articles or at common law, the cixiirman may, with the consent of a

meeting at whi.1 & quorum is present (anct shall if so directed by the

meeting), adjourn the meeting from time to time and from place to place, but
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41.

42,

43,
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1o business shall be transacted at an adjourned meeting other than business
which might properly have been transacted at the meeting had the
adjournment not taken place. When a meeting is adjourned for fourteen days
or more at least seven clear days’ notice shall be given specifying the time
and place of the adjourned meeting and the general nature of the business to
be transacted.Otherwise it shall not be necessary to give notice of an

adjournment.

If an amendment proposed to any resolution under consideration is ruled out
of order by the chairman, the proceedings on the resolution shall not be

invalidated by any error in the ruling.

A resolution put to the vote of a meeting shall be decided on a show of hands
unless before, or on the declaration of the result of, the show of hands a poll

is duly demanded. Subject to the provisions of the Act, a poll may be

demanded:-

@) by the chairman; or

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

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

demand by the member.

Unless a poll is duly demanded, a declaration by the chairman that a
resolution has been carried or carried unanimously, or by a particular
majority, or lost, or not carried by a particular majority, and an entry to that
effect 21 the minutes of the meeting, shall be conclusive evidence of the fact

without proof of the number or proportion of votes recorded in favour of or

against the resolution,

The demand for a poll may, before the poll is taken, be withdrawn but cnly
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46.

47,

48.
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with the consent of the chairman, and a demand so withdrawn shall not be
taken to have invalidated the result of a show of hands declared before the

demand was made.

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

meeting at which the poll was demanded.

In the case of an equality of votes whether on a show of hands or on a poll
the chairman shall be entitled to a casting vote in addition to any other vote

he may have.

A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other
question shall be taken either forthwith or at such time and place as the
chairman directs, not being more than twenty one days after the poll is
demanded. The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on which
the poll was demanded.If a poll is demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the meeting
shall continue as if the demand had not been made.

No notice need be given of a poll not taken forthwith if the time and place at
which it is to be taken are announced at the meeting at which it is
demanded.In any other case. at least seven clear days’ notice shall be given

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

Subject to the provisions of the Act, a resolution in writing signed, executed
or approved by letter, telefacsimile or telex', by all the members or all
holders of a class of share (as the case may be) for the time being entitled to

vote on the relevant resolution, or signed, executed or approved by their

U
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49,

30,

51.

52.
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proxies or attorneys, or, being corporations, by their duly authorised
representatives, shall be as valid and etfectval as if it had been passed at a
general meeting of the Company or a separate meeting of such class (as the
case may be) duly convened and held and may consist of several instruments
in like form each signed, executed or approved by or on behalf of one or

more of the persons aforesaid.

YOTES OF MEMBERS

Subject to any rights or restrictions attached to any shares, on a show of
hands every member who is present in person or by representative or by
proxy shall have one vote and on a poll every member shall have one vote

for every share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a vote shall be
accepted to the exclusion of the votes of the other joint holders and seniority
shall be determined by the order in which the names of the holders stand in

the register of members.

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

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

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

shall be final and conclusive.
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On a poll votes may be given either personally ur by representative or by
proxy. A member entitled to more than one vote need not, if he votes, use

all his votes or cast all the votes he uses the same way,
PROXIES

An instrument appointing & proxy shall be in writing in any usual form or in
any other form which the directors may approve and shall be executed by or
on behalf of the appointor. A corporation may execute a form of proxy
either under its common seal or expressed as a deed or under the hand of a
duly ’authorised officer. A member may appoint more than one proxy to
attend on the same occasion.Deposit of an instrument of proxy shall not
preclude a member from attending and voting at the meeting or at any

adjournment of it.
A proxy need not be a member,

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

(@) be deposited at the QOffice or at such other place within the United
Kingdom as is specified in the notice convening the meeting or in
any instrument of proxy sent out by the Company in relation to the
meeting, at any time before the holding of the meeting or adjourned
meeting at which the person named in the instrument proposes to
vote; or

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

{©) where the poll is not taken forthwith but is taken not more than 48
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hours after it was demanded, be delivered at the meeting to the
chairman or to the secretary or to any director;
and an instrument of proxy which is not deposited or delivered in a manner

sc permitted shall be invalid.

A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the previous
determination of the authority of the person voting or demanding a poll
unless notice of the determination was received by the Company at the
Office, or at such other place at which the instrument of proxy was duly
deposited, before the commencement of the meeting or adjourned meeting at
which the vote is given or the poll demaﬁded or (in the case of a poll not
taken on the day of the meeting or adjourned meeting) the time appointed for

taking the poll.

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

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

L
-

The directors may at the expense of the Company send instruments of proxy

to the members by post or otherwise (with or without provision for their
return pre-paid) for use at any general meefing or at any separate meeting of
the holders of any class of shares, either in blank or nominating in the

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

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

the Parent Company,

NUMBER OF DIRECTORS

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

but shall be not less than two.

DIRECTORS’ FEES AND EXPENSES

The directors shall be entitled to such fees as the Parent Company may
resolve and unless the Parent Company otherwise provides, such fees shall

be deemed to accrue from day to day and shall be distinct from and

" additional to any remuneration or other benefits which may be paid or

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

The directors may also be paid all travelling, hotel and other expenses
properly incurred by them in connection with their attendance at meetings of

the directors or of committees of the directors or general meetings or

Separate meetings of the holders of any class of shares or otherwise in

it LR b et
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! connection with the discharge of their duties as directors.

F

Any director who performs services which the Parent Company considers

% beyond the ordinary duties of a director may be paid such special
remuneration (whether by way of bonus, commission, participation in profits

E or otherwise) as the Parent Company may determine.

E POWERS OF DIRECTORS

65. The business of the Company shall be managed by the directors who, subject
to the provisions of the Act, the memorandum and these articles and to any
directions given by the Parent Company, may exercise all the powers of the

Company.No alteration of the memorandum or these articles and no such

direction shall invalidate any prior act of the directors which would have
been valid if that alteration fiad not been made or that direction had not been
given. The powers given by this article shall not be limited by any special
power given {0 the directors by these articles and a meeting of directors at
which a quorum is present may exercise all powers exercisable by the

directors.

BORROWING P WER

66.(1) 'The directors may exercise all the powers of the Company to borrow money

and to mortgage or charge ite undertaking, property and uncalled capital or
any part thereof and to issue debentures and other securities whether outright

or as collateral security for any debt, liability or obligalidn of the Company

or any third party. The directors shall restrict the borrowings of the

Company and exercise all voting and other rights or powers of control

exercisable by the Company in relation to its subsidiary undertakings to

secure (as regards subsidiary undertakings s0 far as by such exercise they can

s
: secure) that the aggregate principal amount together with any fixed premium
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on final redemption or repayment for the time being outstanding of alt
monies borrowed by the Company and all its subsidiary undertakings
(excluding amounts for the time being owing by the Company to a subsidiary
undertaking or by a subsidiary undertaking to the Corapany or to another
subsidiary undertaking) and for the time being outstanding (other than
inter-company loans) shall not at any time exceed the limit (if any) from time

to time prescribed by notice by the Parent Company.

No person dealing with the Company or any of its subsidiary undertakings
shall by reason of the foregoing be concerned to see Or enquire whether the
foregoing limit js observed and no debt incurred in excess of such limit shall
be invalid or ineffectual, unless the lender or the recipient of the security
had, at the time when the debt was incurred or security given, express notice

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

DELEGATION OF DIRECTORS’ POWERS

The directors may delegate any of their powers:-

(a) to any managing director, any director holding any executive office
or any other director;

(b) to any committee consisting of one or more directors and (if thought
fit) one or more other persons, but a majority of the members of the
committee shall be directors and no resolution of the committee
shall be effective unless a majority of those present when it is
passed are directors; and

{c) to any local board or agency for managing any of the affairs of the

Company either in the United Kingdom or elsewhere.

Any such delegation (which may include authority to sub-delegate all or any

of the powers delegated) may be subject to any conditions the directors

impose and either collaterally with or to the exclusion of their own powers
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and may be revoked or varied. The power to delegate under this article,
being without limitation, includes power to delegate the determination of any
fee, remuneration or other benefit which may be paid or provided to any
director and is not restricted in its application to sub-paragraph (a), (b) or (c)
of article 67 by reference to or inference from any other of those
sub-paragraphs. Subject as aforesaid, the proceedings of any committee,
local board or agency with two or more members shall be governed by such
of these articles as regulate the proceedings of directors so far as they are

capable of applying.

The directors may by power of attorney or otherwise appoint any person,
whether nominated directly or indirectly by the directors, to be the agent of
the Company for such purposes and subject to such conditions as they think
fit, and may delegate any of their powers to such an agen. The directors
may revoke or vary any such appointment or delegation and may also

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

t
v

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

subject to such provisions as they may think fit,

The directors may appoint any person to any office or employment having a
designation or title including the word "director” or attach to any existing
office or employment with the Company such a designation or title and may
terminate any such appointment or the use of any such designation or title
provided that any person so appointed shall not be regarded for the purposes

of these articles or the Act or any other legislation a director of the Company

and provided further that any persons so appointed shall not be entitled to
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ﬁ receive notice of, attend or vote at any meeting of the directors nor to

exercise any other powers conferred on the directors whether hereunder or

otherwise.

APPOINTMENT AND REMOVAL OF DIRECTORS

72, The power to appoint directors whether to fill casual vacancies or as
additiona! directors and the power to remove any director howsoever

“appointed shall reside exclusively in the Parent Company.

N 73. In the event that an executive appointment held by a director is terminated
| for whatever reason, or expires, the Parent Compasny may resolve that the

director be removed from office.

B 74. Any appointment or removal of 2 director pursuant to article 72 or article 73

T e m e F A, e
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shall be effected by instrument in writing signed on behalf of the Parent
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Company by one of its directors duly authorised in that behalf and shail be

e

effective forthwith upon the receipt of such instrument at the Office.
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5. The removal of a director under articl_e 72 or article 73 shall be without
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prejudice to any claim the director may have for breach of any contract of

service between him and the Company.

76. No director shall be required to retire by rotation and no director appointed

pursuant to article 72 shall be required to seek re-election at any subsequent

annual general meeting,

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

DISQUALIFICATION OF DIRECTORS
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The office of a director shall be vacated if:-
()] he ceases to be a director by virtue of any provision of the Act or
he becomes prohibited by law from being a director; or
®) he becomes bankrupt or makes any arrangement or composition with
his creditors generally; or
(c) he is, or may be, suffering from mental disorder and either:-
® he is admitted to hospital in pursuance of an application
for admission for treatment under the Mental Health Act
1983 or, in Scotland, an application for admigsion under
the Mental Health (Scotland) Act 1684, or
(i} an order is made by a court having jurisdiction (whether
in the United Kingdom or elsewhere) in matters
concerning mental disorder for his detention or for the
appointment of any person to exercise powers with
respect to his property or affairs; or
(d) ke resigns his office by notice to the Company; OF
(e) he is absent for more than six consecutive months without
permission of the directors from meetings of directors held during
that period and the directors resolve that his office be vacated; or
3] notice is given by the Parent Company removing him pursvant 1o

article 72 or article 73.

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

appointing, reappointing or approving the appointment of a director.

ALTERNATE DIRECT ORS

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

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

All appointments and revocations of appointments and resignations of
alternate directors shall be in writing left at the Office and signed by the

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

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

appointment.

A general alternate director shall be entitled to notice of meetings of
directors to attend and vote as a director at any meeting at which his
appointor is not personally present but otherwise shall not be entitled to
exercise any other functions of his appointor.It shall not be necessary to give
notice of any meeting to an alternate director who is absent from the United

Kingdom.

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

effective as the signature of his appointor.

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

the Company for the purposes of these articles,
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An alternate director shalt not (unless the Company by ordinary resolution
otherwise determines) be entitled to any fees for his services as an alternate

director.

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

@ for any reason his appointment is revoked;

() his appointor ceases to be a director;

(c) he resigns;

(d) the directors resolve accordingly; or

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

would cause him to vacate the office of director; or

® he is removed by notice given by the Parent Company.

Save as otherwise provided and for the avoidance of doubt the provisions of
these articles shall apply to alternate directors as they do to directors on

terms mutatis mutandis thereto.

DIRECTORS’ APPOINTMENT

The directors may appoint one or more of their number to the office of
managing director or {o any other executive office under the Company and,
subject to the provisions of the Act, any such appointment may be made for

such term at such remuneration and on such other conditions as the directors

think fit.

DIRECTORS’ INTERESTS

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

notwithstanding his office:-

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

may hold any other office with the Company (except that of auditor)
and may be a director or other officer of, or employed by, or a
party to any transaction or arrangement with, or otherwise interested
in, any body corporate promoted by the Company or in which the
Company is otherwise interested; and

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

body corporate,

and no such transaction or arrangement shall be liable to be avoided on the

ground of any such interest or benefit.

For the purposes of article 90:-

Y

()

a general notice given to the directors that a director is to be
regarded as having an interest of the nature and extent specified in
the notice in any transaction or arrangement in which a specified
person or class of person is interested shall be deemed to be a
disclosure that the director has an interest in any such transaction of
the nature and extent so specified; and

an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated

as an interest of his,

Notwithstanding disclosure pursuant to article 90 and save as otherwise

provided by these articles, a director shail not vote at a meeting of the

directors on any resolution concerning a matter in which he has, directly or

indirectly, a material interest (other than an interest in shares, debentures or

other securities of, or otherwise in or through, the Company)‘, unless his
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interest arises only because the case falls within ane or more of the following

sub-paragraphs:-

@

(®)

©

@

©

the resolution relates to the giving to him of a guarantee, security,
or indemnity in respect of money lent to, or an obligation incurred
by him for the benefit of, the Company or any of its subsidiary
undertakings;

the resolution relates to the giving o a third party of a guarantee,
security, or indemnity in respect of any obligation of the Company
or any of its subsidiary undertakings for which the director has
assumed responsibility in whole or in part or whether alone or
jointly with others under a guarantee or indemnity or by the giving
of security; o

the resolution relates in any way to any of"/t’hé matters referred to in
article 98 which does not accord to any director as such any
privilege or advantage not generally accorded to ciniployees to whom
the arrangement relates;

(otherwise than pursuant to paragraph (c) above) the resolution
relates to an arrangement for the benefit of the emiployees of the
Company or of any of its subsidiary undertakings including but
without being limited to an employees’ share scheme;

the resolution relates to a transaction or arrangement with any other
company in which he is interested, directly or indirectly, provided
that he is not the holder of or beneficially interested in one per cent
or more of the equity share capital of that company (or of any other
company through which his interest is derived) and not entitled to
exercise one per cent or more of the voting rights available to the
members of the relevant company (and for the purpose of
calculating the said percentage there shall be disregarded any sharey
held by the director as a bare or custodian trustee and in which he
has no beneficial inte}est, and any shares comprised in any

authorised unit trust scheme in which the director is interested only
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as a unit holder);
3] the resolution relates to the purchase or maintenance for any

director or directors of insurance against any liability.

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

interest which the alternate director has otherwise.

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

resolution except that concerning his own appointment,

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

to a resolution on which he is not entitled 1o vote.

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

a committee of the directors.
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E 97. If a question arises at a meeting of the directors as to the right of & director

to vote, the question may, before conclusion of the meeting, be referred to

the chairman of the meeting (or, if the director concerned is the chairman) to
i the other directors of the meeting), and his ruling in relation to any director
other than himself (or, as the case may be, the ruling of the majority of the

% other directors in relation to the chairman) shall b- final and conclusive.

DIRECTORS’ GRATUITIES AND PENSIONS

5 98. The directors may exercise all the powers of the Company 0 establish,
maintain or procure the establishment and maintenance of any

non-contributory or contributory pension or superannuation funds by

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

of pensions, allowances, gratuities or bonuses by insurance or otherwise to

any persons who are or were at any time in the employment or service of the
o Company from time to time and who are or were at any time directors or

s “officers of the Company including a spouse and former spouse, families and
dependants of any such persons. Any director shall be entitled to participate

in and retain for his own benefit any such pension, allowance, gratuity or

bonus. The directors may also establish and maintain or procure the
1 establishment and maintenance of any life assurance and/or ill health
insurance for the general benefit of employces and/or directors of the

% ’ Company on such terms as the directors may in their absolute discretion

i

decide.

PROCEEDINGS OF DIRECTORS

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

i

proceedings as they think fit.

lpin,

NGIE
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.. - 100. A director may, and the secretary at the request of a director shall, call a .
e meeting of the directors.Subject to article 101, it shall not be necessary to E_
. give notice of a meeting to a director who is absent from the United
. . ’ Kingdom, :
.:, g 101. If a director notifies the Company in writing of an address in the United
e . . Kingdom which notice of meetings of the directors is to be given to him 4
. ll X 2 when he is absent from the United Kingdom, he shall, if so absent, be 4

entitled to have notice given to him at that address, but the Company shall ;

A
4
o

not be obliged by virtue of this paragraph to give any director a longer

period of notice than he would have been entitled to had he been present in

P
ey

KB the United Kingdom at that address.
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h: 1 102. Questions arising at a meeting shall be decided by a majority of votes.In the D

o 2
ey ¥4

case of an equality of votes, the chairman shall have a second or casting

" B vote. A director who is also an alternate director shall be entitled in ‘,tﬁe i
) ‘ absence of his appointor to a separate vote on behalf of his appointor in Ffé.
‘;?’ addition to his own vote; and an alternate director who is appointed by two il
i : R or more directors shall be entitled to a separate vote on behalf of each of his
: J :]'f' ’. appointors in the appointor’s absence. 4%
: .ih‘:'i; 1§ o
f' : A 103. No business shall be transacted at any meeting of the directors unless a 5
o5 i quorum is present. The quorum may be fixed by the directors and unless so '

,‘
o,
)

\
By
3

fixed at any other number shall be two. An alternate director who is not

"’ B himself a director shall, if his appointor is not present, be counted in the
“ | quorum.One alternate director representing two directors shalil ‘not constitute Q‘i
a quorum. ':3
‘ 104, The continuing directors or a sole continuing director may act l
: : notwithstanding any vacancies in their number, but, if the number of )

-
ey

directors is less than the number fixed as the quorum, the continuing
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directors or director may act only for the purpose of calling a general

meeting.

The directors may elect from their number, and remove, 2 chairman or
deputy chairman of the board of directors. The chairman or in his absence
the deputy chairman (if any) shall preside at all meetings of directors, but if
there is no chairman or deputy chairman, or if at the meeting neither the
chairman nor the deputy chairman (if any) is present within five minutes

after the time appointed for holding the meeting or if neither of them is
willing to act as chairman of the meeting, the directors present shall elect one

of their number to be chairman of the meeting.

All acts done by a meeting of directors, or of a committee of directors, or by
a person acting as a director shall, notwithstanding that it may afterwards be
discovered that there was a defect in the appointment of any director or that
any of them were disqualified from holding office, or had vacated office, or
were not entitled to vote, be as valid as if every such person had been duly

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

entitled to vote.

A resolution in writing signed or approved by letter, telefacsimile or telex by
all the directors for the time being in the United Kingdom or (as the case
may be) all members of a committee for the time being in the United
Kingdom shall, if the number of directors so signing or approving would
constitute a quorum for a meeting of the directors or (as the case may be) of
2 committee of the directors at that time, be as valid and effectual as if it had
been passed at a meeting of directors or (as the case may be) of that
committee, duly convened and held and may consist of several documents in
the like form each signed or approved by one or more directors; but a

resolution signed or approved as aforesaid by an alternate director need not

also be sfgned or approved by his appointor and, if it is signed or approved
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by a director who has appointed an alternate divector, it need not be signed

or approved by the alternate director in that capacity,

Meetings of directors or of a committee of the directors may, if the directors
S0 agree, be held by conference telephone communication or televisual or
audio communications media and such meetings shall, subject to notice
thereof having been given in accordance with these articles, be as effective as
if the directors had met in person, provided always that the number of
directors participating in such communication is not less than the quorum
stipulated by these articles. A resolution made by the majority of the said
directors in pursuance of this article shall be valid as it would have been if

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

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

(@) of all appointments of officers; and

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

at each such meeting,

SECRETARY

The secretary shall be appointed by the directors for such term, at such
remuneration and upon.such conditions as they may think fit. If thought fit
two or more persons may be appointed as joint secretaries. The directors
may also appoint from time to time on such terms as they may think fit one
or more deputy secretaries or assistant secretaries, Any secretary, joint
secretary, deputy secretary or assistant secretary so appointed may at an.S(

time be removed from office by the directors, but without prejudice to any
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claim for damages for breach of any contract of service between him and the

Company,

A provision of the Act or these articles Tequiring or authorising a thing to be
done by or to a director and the Secretary shail not be satisfieq by its being
done by or to the same person acting both as director and as, or in place of,

the secretary,

THE SEAL

The seal shali only be used by the authority of a resolution of the directors or
of a committee of the directors. The directors may determine whether any
instrument to which the seal is affixed shall e signed and, if it is to be
signed, who shall sign it and unless otherwise so determined by the
directors;-
(a) share certificateg and, subject to the Provisions of any instrument
“ constituting the same, certificates issued under the seal in respect of
any debentures or other securities, need not be signed and any
signature may be applied to any such certificate by any mechanical
or other means or may be printed on it; and
) every other instrument to which the seal is affixed shall pe signed
by one director and by the secrefary or another director,
Provided always that the Company need not have a seal, and whether it does
or not, the directors may exercise all powers of the Company to execute,
under the signature of any two of them or any one of them and the secretary,

and deliver any documents so as to have the same effect as 3 deed,

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

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

recommended by the directors,

Subject to the provisions of the Act, the directors may at the written request
of the Parent Company pay interim dividends if it appears to them that they
are justified by the profits of the Company available for distribution. If the
share capital is divided into different classes, the directors may pay interim
dividends on shares which confer deferred or non-preferred rights with
regard to dividend, as well as on shares which confer preferential rights with
regard to dividend but no interim dividend shall be paid on shares carrying
deferred or non-preferred rights if, at the time of payment, any preferential
dividend is in arrear. The directors may also pay at intervals settled by them
any dividend payable at a fixed rate if it appears to them that the profits
available for distribution justify the payment, If the directors act in good
faith they shall not incur any liability to the holders of shares conferring
preferred rights for any loss they may suffer by the lawful payment of an

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

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

is paid.

A general meeting declaring a dividend may, upon the recommendation of

the directors, direct that it shall be satisfied wholly or partly by the




distribution of assets and, where any difficulty arises in regard to the

distribution, the directors may settle the same and in particular may issue

Yot
i

fractional certificates (or ignore fractions) and fix the value for distribution of

any assets and may determine that cash shall be paid to any member upon the

footing of the value so fixed in order to adjust the rights of members and

may vest any assets in trustees.

118, Any dividend or other money payable in respect of a share may be paid by

cheque or warrant sent by post to the registered address of the person entitled

or, if two or more persons are the holders of the share, to the registered

address of that one of those persons who is tisst named in the register of

members or to such person and to such address as the person or persons

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

4__ “
m

payable to the order of the person or persons entitled or to such other person

as the person or persons entitled may in writing direct and payment of the

cheque or warrant shall be a good discharge to the Company. Any joint

holder may give receipts for any dividend or other money payabie in respect

i E of the share,

119. No dividend or other money payable in respect of a share shall bear interest

against the Company unless otherwise provided by the rights attached to the

share.

120. Any dividend which has remained unclaimed for twelve years from the date

when it became due for payment shall, if the directors so reselve, be

forfeited and cease to remain owing by the Company.

CAPITALIZATION OF PROFITS

The directors may with the authority of the Parent Company:-
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subject as hereinafter provided, resolve to capitaiise any undivided
profits of the Company not required for paying a.. preferential
dividend (whether or not they are available for uistribution, or any
sum standing to the credit of the Company’s share premium account
or capital redemption reserve;

appropriate the sum resolved to be capitalised to the members in
proportion to the nominal ameunts of the shares (whether or not
fully paid) held by them respectively which would eatitle them to
participate in a distribution of that sum if the shares were fully paid
and the sum were then distributed by way of dividend and appty
such sum on their behalf either in or towards paying up the
amounts, if any, for the time being unpaid on any shares held by
them respectively, or in paying up in full unissued shares or
debentures of the Company of a nominal amount equal to that sum,
and allot the shares or debentures credited as fully paid to those
members, or as they may direct, in those proportions, or partly in
one way and partly in the other; but the share premium account, the
capital redemption reserve, and any profits which are not available
for distribution may, for the purposes of this article, only be applied
in paying up unissued shares to be allotted to members credited as
fully paid;

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

make such provision by the issue of fractional certificates (or by
ignoring fractions) or by payment in cash or otherwise as they
determine in the case of shares or debentures becoming distributable
in fractions;

authorise any person to enter on behalf of all the members

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

® generally to do all acts and things required to give effect to such

resolution as aforesaid.

Where, pursuant to an employce share scheme (within the meaning of
Section 743 of the Act) the Company has granted options to subscribe for or
require ordinary shares on {. ms which provide (inter alia) for adjustments to
the price payable on the exercise of such options or to the number of shares
to be allotted upon such exercise in the event of any increase or reduction in
or other reorganisation of the Company’s issued share capital and an
otherwise appropriate adjustment would result in the price for any share
being less than its nominal value, then, subject to the provisions of the Act,
the directors may, on the exercise of any of the options concerned and
payment of the price which would have applied and such adjustment being
made, capitalise any profits or reserves (including share premium account
and capital redemption reserve) to the extent necessary to pay up the unpaid
balance of the nominal value of the shares which fall to be allotted on the
exercise of such options and to apply such amount in paying up such balance

and to allo!-shares fully paid accordingly.

RECORD DAT

Notwithstanding any other provision of these articles, but without prejudice

to the rights attached to any shares, the Company or the directors may fix a

_date as the record date by reference to which a dividend will be declared or
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paid or a distribution, allotment or issue made, and that date may be before,
on or after the date on which the dividend, distribution, allotment or issue is

declared, paid or made.
ACCOUNTS

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

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

No member (other than a director) shall have any right of inspecting any
accounting record or other document of the Company unless he is authorised
to do so by statute, by order of court, by the directors or by the Parent
Company. The directors shall procure that the accounting records of the
Company are kept at such place or places as the Parent Company shall

direct,
MOTICES

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

writing,

The Company may give any notice to a member either personally or by
sending it by post in a prepaid envelope addressed to the member at his
registered address or by leaving it at that address. Notice may also be given
by telefacsimile or telex addressed to the member at his registered address.In
the case of joint holders of a share, all notices shall be given to the joint
holder whose name stands first in the register of members in respect of the
joint holding and notices so given shall be sufficient notice to all the joint

holders.A member whose registered address is not within the United
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Kingdom and who gives to the Company an address within the United
Kingdom at which notices may be given to him shall be entitled to have
notices given to him at that address, but otherwise no such member shall be

entitled to receive any notice from the Company.

A member present, either in person or by representative or by proxy, at any
meeting of the Company or of the holders of any class of shares in the
Company shall be deemed to have received notice of the meeting and, where

requisite, of the purposes for which it was called.

Every person who becomes entitled to a share shall be bound by any notice
in respect of that share which, before his name is entered in the register of

members, has been given to the person from whom he derives his title,

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

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

(b) inn the case of telex, on receipt by the Company of the answerback

code of the addressee after transmission of the telex,

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

WINDING UP :
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If the Company is wound up, the liquidator may, with the sanction of the
Parent Company and any other sanction required by law, divide among the
members in specie the whole or any part ¢ the assets of the Company and
may, for that purpose, value any assets and determine how the division shall
be carried out as between the members or different classes of members. The
liquidator may, with the like sanction, vest the whole or any part of the
assets in trustees upon such trusts for the benefit of the members as he may
with the like sanction determine, but no member shall be compelled to accept

any assets upon which there is a liability.

INDEMNITY.

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

which such persons may otherwise be entitled:-

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

(b) the directors may purchase and maintain insurance at the expense of
the Company for the benefit of any director or other ¢fficer or
auditor of the Company against any liability which may attach to
him or loss or expenditure which he may incur in relation to

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