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No. 1066321

THE COMPANIES ACTS 1948 to 1967

THE COMPANIES ACTS 1985 TO 19849

COMPANY LIMITED BY SHARES

' MEMORANDUM

and

ARTICLES OF ASSOCIATION

of

*  qURNBULL & ASSER LIMITED

o Incorporated the 16th day of August 1972
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CERTIFICATE OF INCORPORATION |

No. 1066321
[ hereby certify that

[N

MARKMAM JNES INVESTHMENTS LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company 15 Limived,

Given under my hapd at London the 16th August 1972
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ith, TAYLOR)

.,r_

Assistant Registrar of Companies
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1066321

! hereby certily that

FARKHAM JAMES INVESTMENTS LIMITED

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

its name, is now incorporated under the name of

TURNBULL & ASSER (HOIDINGS) LIMITED

Given undee my haad ot London the 9th November 1972.
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g CERTIFICATE OF INCORPORATION

/ ON CHANGE OF NAME

No. 1066321

% | hereby certify that

g TURNBULL & ASSER (HOLDINGS) LIMITED

§ having by special resolution changed its name,

g is now incorporated under the name of

g TURNBULL & ASSER LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 AUGUST 1993

Voed el (\I
A.F. FLETCHER

an authorised officer

_HCO0BA

R R L T
TR ”*14

Ay
T, iig

FEdin




5 et A ptors e g A e i At B e Ty SR R BAOR Hgh o

+ B v i ! !
[ v"*v\“!nfh&-ﬂr\'ﬁ&‘w}f‘hﬂﬂo\1“m':a.i.\ﬂ>-.nh«r-q:-,\ffg\’ﬂtw i 7

T L

™%
i. 1

Number of Cowpany: 1066321

COHPANIES ACT 1985
o Special Resolution
-of-

TURNBULL & ASSER {HOLDINGS) LINITED

At an Extraordinary General Meeting of the above-named Company, duly
convened and held at 71  TJermyn STREST Lorvon SLuY (@F

on 2\e “Sun| 1993 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

2

sub-clause 3(4):

{

"3(A) To carry on all or any of the businesses of designers,
manufacturers and agents for the sale of, and dealers in
clothing of éﬁery deséription, fashion specialists,
tailors and dressmakers, constumiers, milliners and

o)
vy
hA
l‘

general drapers, furriers, hosiers, hatters, silk
mercers, lace makers and lace merchants and dealers in
textile fabrics of all kinds, corset and belt makers,
o haberdashers, glovers, dyers and cleaners, rug and mat

7

¥,
S

manufacturers, feather and down purifiers and
manufacturers, proprietors of boutiques, dress shops and

o

general stores, sports outfitters, dealers in sports and

athletic equipment and accessories, boot and shoe
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Eﬂ manufacturers and dealers, hide, skin and fur merchants,
curriers, tanners, umbrella dealers, manufacturers of and
Ei dealers in vigs, bags, trunks, suitcases, leather and
fancy goods of all kinds and of and in perambulators,
E nursery and other furniture, china, glass, pottery,
jewellery, toys, games, novelties, stationery, perfumery
and toilet requisites and all articles, commodities and
hings used or required for household or personal use or
adornment; owners of depositories, general agents,
merchants and traders; and to buy, sell and generally
deal in garments, clothing and soft goods of every
description, cleaners and renovators, mens’, womens’,
childrens’ and school outfitters, naval, military,
5y colonial, tropical and other outfitters, and dealers in
%3 all goods, materials, articles and things required for
tle purpose of any of the foregoing businesses or capable
of being profitably dealt with in comnection with, or
likely to be required by the customers of or persons
having dealings with the Company."

éﬁ 2.2 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 vhatever 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 MNo. 1066321

COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
of

PURNBULL & ASSER {HOLDINGS) LIMITED

At an Extraordinary General Meeting of the Company duly convenéd

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

on was duly passed as & special resoplution:~

*

following resoluti

SPECIAL RESOLUTION

THAT :—
(1)  (a) 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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{b)

(c)
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the orxdinary shace capital of the Company be
consolidated and divided into 10,000,000 ordinary

shares of 1l0p each;

upon the recommendation of the Directors it is
desirable to capitalise the sum of £849,396 (£320,741
of which being part of the amount standing to the
credit of the share premium account of the Company
and the balance of £528,655 standing to the credit of
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 proporcion of ;2A25%ﬂ?
new ordinary sharels] of 10p each for every [f§/
ordinary shareSof 10p each held by them immediately
following the consolidation of ordinary shares of 1lp
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 saiu sum
of £849,396 and to issue the said 8,493,960 new
ordinary shares of 10p each accordingly and to deal
with fractional entitlements in such manner as thq?

in their absolute discretion shall think fit;

bt i
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() the Directots be and they are hereby generally and

=

unconditionally authorised pursuant to section 80 of

the Companies Act 1985 to exercise all the powers of

ﬁ!ﬁ‘

the Company to allobt relevant securities {(within the

meaning of the said section 80) up to an aggregate
- nominal amount of £1,030,200 PROVIDED THAT this

g 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
% Directors may allot relevant securities in pursuance

of such an offer or agreement as if the authority

it hereby conferred had not expired;

%

N {e) the Directors be empowered to allot ordinary shares
4 for cash pursuant to the authority contained in

paragraph (1)(d) 'of this resolution irrespective of

i section 89 of the Companies Act 1985;

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

E amended by re-:designating the existing sub-clause (Q)
of clause 3 as sub-clause (Q){(A) and inserting the

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

Fo¥s
FEeE

clause 3:-

“n

"{Q) (B) 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
3.
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of any individuals who are or were abt any
time in the employment of, or dirgctors
or officers of, the Company or any
company which is or was its holding
company or is or was a subsidiary of the
Company ot any such holding company., and
to lend money to any such individuals €O
enable them “to acquire shares in the
company or in its holding company and to
establish, maintain,\manage and support
(£inancially or otherwise) any schemes
for sharing profits of the Company or any
other such company as aforesaid with any

i such individuals.”

(b) the Articles of Association of the Company pe amended
l by deleting the existing Article g and inserting the

following as a new Article 8:-

"g. {1) The Directors may from time to time and
l at any time appoint any person to the
l office of Managder 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 pilan) and for such period and
subject to such conditions as they may
think £it.

q.
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{2) (a) Except where a transfer of shares

is made pursuant to Article 7 or

Article 28 and subject to paragraph

For

(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 birectors shall
not register any transfer of any
shares of the Company except
pursuant to paragraph (2) of this

Article.

(b} 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
"yendox" and including for the
pufposés of this Article any person

who has exercised an opticn to ~

acquire 'shares in the Company but

ok

e

e

il

e

has not been registered as a member

of the Company) shall serve on the
Direcﬁofs of the Company a. notice
in writing of his wish so Lb 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
Sale Shares") at such price per
share as shall be specified therein
or if no price shall be specified
at the fair value thereof as
hereinafter determined. Save as
hereafter provided a Transfer
Notice shall not be withdrawn. A
rransfer Wotice shall not relate to
more than one class of share in the

capital of the Company.

Within 7 days of receipt of the
pransfer Notice, the Directors
shall forthwith offer the sale
shares giving detﬁils of the number
and price {being the price
specified in paragraph (2)(b) of
this Article) of the Sale Shares,
to all other -persons or companies
registered as members of the
Ccompany (other than the Vendor) prd
rata as nearly as may be in
propo:tioﬁ to the numbers of shares

6.
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of the class comprising the Sale
Shares then heid by such offeress
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 expifétion 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
have accepted all the shares to
wheih they are'réspectively
entitled‘who,shall, if more than
one, be .entitled to ‘purchase such
balances of shares in the o
T proportion as nearly as the
& circumstances will admit to the
i numbs;. of shares'of the class B
comprising the Sale Shares then
held by each of them respectively.
Such further offer shall be deemed
R to have been refused if not

accepted within 14 days.

% {d}) The Directors shall on the
expiration of the above periods

7.
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give notice to the vendor of the E

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

T wE b

ShC

Ytz

counter-notice shall have been

2o

R

g

Kgiven by the Vendor within the
aforésaid periéd, the Vendor shall
be bound upon feceipt of the price
per share specified in the Transfer
Notice, to transfer the Sale Shares
(ur such of the same for which the
Directors shall have found
pﬁtchasers) to the purchasers
specified by‘the pirectors in

accordance with this Article.

If the Vendor makes default in so
transferring the Sale sShares, the
Company shall receive and give a
good discharge for the purchase
money on behalf of the Vendor but

B.
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shall not be bound to earn or pay

interest thereon and the Directors
ﬁ shall authorise some person to
execute 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 Qf such of
the Sale Shares as shall have been

rransferred to them as aforesaid.

(£) If by the end of the applicable
period specified in paragraph
(2)(c) of Ehis Article the
Directofs 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 o: any of the Sale
Shares not so sold as aforesaid at
any time within the following three .
months to any persen or pérson# at
any price not being less ‘than than
specified in the Transfer Notice

(or the fair value thereof it no

price was specified).

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

9.
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‘such information or evidence
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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 liguidator

of any ccrporate member or any

. - _
person named as transferee in any

transfer lodged for registration to
furnish te the Company such
information and evidence as the
Directors may think £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
discloses that a Transfer Notice
ocught to be given 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 effectﬂ

accordingly.

\
i

A3

For the purpoSes of this Article
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the Fair volue shall he Zurh price

as ghall be agreed between the

vVendor and the Directors or failing

L

agreement the price at which the

S5ale Shares could be acguired on

the exercise of the HOF-Cption, as

! the same is determined pursuant to

the Employee Share Option Plan of

the Company.

{3) {a) The provisions of paragraph (2) of
this Article shall not apply to any
transfer by a member being a body

corporate, to a member of the same

EE BB el uEs

_group.

(b) For the purposes of this paragraph

1)

2
ir

(3):- .

==

(1) Where shares have bgen

transferred under

sub-paragraph (3){a) above

& ‘ (whether directly or by a

series of transfers

thereunder) from a body '

' company" which expression

@ ‘ corporate ("the transferor
g shall not include a second or

subsequent transferor in such

=

VAT

2,

a series of transfers) to a

11.
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member of the same group
{("the transferee company”)
otherwise than under a scheme
of reconstruction or
amalgamation whereunder the
transferocr company is placed
in liqudiation and the
transferee company acquires
the whdie or the major part
of its undertaking and
assets, and subsequently the
transferee company ceases to
be a member of the same group
as the transferor company,
shall be”the duty of the
transfee compény 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
nDirectors so to do, to give a

Transfer Notice (as defined

MR L L
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in paragraph (2) of this i

k Article) in respect of the ¥
relevant shares seeking a ;;
transfer at fair value and ?
the provisions of these %
Articles shall take effect ;h
accordingly; . )

:
N (i1} "a member of the same group” £
means a company which is for
\ the time being a holding !;
company of the transferor i
i ﬁﬁ s company or a subsidiary of ém
gith ok S R
$¢§ aé . the Fransferor company or any .&ﬁ
'fil g; g such holding company or a :
@ﬁ& ; > company acquiring the whole
ag; S ﬁ : or the major part of the 5
AR 43t
izﬁvu 2 undertaking and assets of the. %
%p?i%% : | transferor company under a ;e
}&?‘E $' scheme of reconstruction or 3
éﬁ;#ﬁﬁ @ , : amalgamation whereunder the x;
ﬁﬁ‘"%;ar . transferor company is §laced . Ew
3 B &
Ega%%ﬁ . in ligquidation; ‘ i“

? ; sas ' . o
LS| (iii) "the relevant shares" means fir

el X
A 4 and includes (so far as the ;

3 LEH ‘/; . . :
RYASEA ,same remain for the time gﬁ
5 i [
5: ) . )
ﬁﬁﬁk , ‘ " "being held by the transfereée p

oK 5 ;
i company) the shares . - B
.H ‘“"'ﬂ' g:“‘i - 1 )
TeRiey ¢ originally transferred and :
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any additional shares issued
or transferred to the
transferee company by virtue
of the helding of the
relevankt 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.

14.
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No: 1066321

1. *

2.

3, %%

The Companies Acts 1948 to 1976

COMPANY LIMITED EY SHARES

MEMORANDUM OF ASSOCIATION
OF

TURNEULL & ASSER LIMITED

The name of the Company is TURNBULL & ASSER LIMITED.

The Registered Office of the Company will be situated

in Scotland.

The Objects for which the Company is established are:-

(A) To carry on all or any of the businesses of designers,
manufacturers and agents for the sala of, and dealers
in clothing of every description, 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

* The Company was incorporated under the name of
of MARKHAM JAMES INVESTMENTS LIMITED. By a Special
Resolution passed 7 September 1972 it changed its
name to TURNBULL & ASSER (HOLDINGS) LIMITED.
By a Special Resolution passed 21 July 1993
TURNBULL & ASSER (HOLDINGS) LIMITED changed its
to TURNBULL & ASSER LIMITED.

*% Amended by the inclusion of Clause (Q) (B) by
Special Resolution passed 12 September 1988.

Anended by the deletion of Sub~-Clauses 3 (A} and
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.
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purifiers and manufacturers, proprietors of boutiques, dress
% shops and general stores, sports outfitters, dealers in
, sports and athletic equipment and accessories, boot and shoe
E manufacturers and dealers, hide, skin and fur merchants,
ﬁ 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, jewellery, toys,

g 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, nerchants and traders; and to buy, sell and

generally deal in garments, clothing and soft goods of every

description, cleaners and renovators, means', womens',

childrens' and school outfitters, naval, military, colonial,

2 tropical and other outfitters, and dealers in all goods,

@ materials, articles and things reguired for the purpose of
any of the foregoing businesses or capable of being\

& profitably dealt with in connection with, or likely‘to be

required by the customers of or persons having dealings with

the Company.

(B) To carry on any ¢ther trade or business whatever which can

in the opinion o.f the Board of Directors be advantageously

@ carried on in connection or ancillary to any of the
businesses of the Company.

{C) 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, rolling stock,

vehicles, plant, stock, barges, vessels
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m things, and any real ox personal property or K
. rights whatsoever which may be necessary for, or 4
! may be conveniently used with, or may enhance the <.

value of, any other property of the Company.

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

o pull down, and remove or replace any buildings,

offices, factories, mills, works, wharves, roads,

o railways, tramways, machinery, engines, walls,

fences, banks, dams, sluices, or water-courses and ﬁﬁ
to clear sites for the same, or to join with any )
person, firm, or company in deoing any of the

Eg things aforesaid, and to work, manage, and control

the same or join with others in so doing. i

(E) To purchase or otherwise acquire, take over, and
undertake the whole or any part of the business
and assets of any person, firm, or company L W

carrying on or proposing to carry on any of the , 5

businesses which this Company is authorised to .

Bis carry on, and as part of the consideration for
such acquisition to undertake all or any of the

liabilities of such person, f£irm, or company, or &

2

Eg to acquire an interest in, amalgamate with, or B
enter into partnership or into any arrangement for

Ea sharing profits, or for co-operation, or for
limiting competition, or for mutual assistance

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

subsidising or otherwise assisting any such
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(F}

(G)

(H)

person, firm, or company. and to give or 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,

7o apply for, register, purchase, oX by other
means acquire and protect, prolong, and renew,
whether in the United Kingdom or elsewhere, any
patents, patent rights, licences, trade marks,
designs, protections, and concessions, and to use
and turn to account and to manufacture under or
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.

To improve, manage, cultivate, develop, exchange,
let on lease or otherwise, mortgage, charge, sell,
dispose of, turn to account, grant rights and
privileges in respect of, or otherwise deal with
all or any part of the property and rights of the
Company - ]
To lend and advance money or give credit to such

persons, firms, or companies and on such temms 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

e \yArt
P e 5 g
Tt

Ay e
et

secure the repayment of any money borrowed,

- A

raised, or owing, by mortgage, charge, or lien

-y

upon the whole or any part of the Company's
property or assets (whether present or future),
including its uncalled Capital, and also by a

i similar mortgage, charge, or lien to secure and

R R R R e JE k)

A E

guarantee the performance by the Company of any

-5

obligation or liability it may undertake.

EOLOIS

(J) To draw, make, accept, endorse, discount, execute,
and issue promissory notes, bills of exchange,
bills of lading, warrants, debentures, and other
negotiable or transferable instruments.

(K) To invest and deal with the moneys of the Company
not immediately reguired 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
Parliament, Provisional Order, or Licence of the
Board of Trade or other Authority for enabling the
Company to carry any of its objects inteo effect,

or for any purpose which may seem expedient, and




I 1
E Y
P

—Oa—

f
o
'L

to oppose any proceedings ox applications which
may seem calculated directly oXx indirectly to
prejudice the Company's interests.

(1) 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, firm, oX person any charters,

contracts, decrees, rights, privileges, .and

@ concessions, and to carxy out, exercise, and

comply with any such charters, contracts, decrees,

rights, privileges, and concessions.

(N) 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, o others.

(0) To subscribe for, purchase, oY otherwise acquire

and hold Shares or other interests in or

Securities of any other company having objects

altogether ox in part similar to those of this

Company oxr carrying on any business capable of
f being carried on S0 &S directly or indirectly to
benefit this Company.

(P) To remunerate any person, firm, or company

rendering services to this Company, either by cash
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@ poavient or by the aliuimeny 1e him or Loen of
ihares or sccurities of the fompany credited as

paid up in full or in part or otherwise as may be

thought expedient.
3 (Q (A To support ané subscrids to any charitable or
publiic object, and any institution, sociszty. or
clud which may be for the benefit of the Coempany
or its employees, or may be connected with any
town or place where the Company carci
o business; to give ox :.v.u'a::d pensions, ennuities,

gratzuitles, and superannuatilon or cther allowancos
C or benefits or charitable aid to any pexsons wh

are or-have been Directors of, or who.are ox have A

been employed by, or who are serving or have

served the Cé:apa_ny‘, and to the wives, widows,

% children, and other relatives ané dependents of ) ‘
such persons; to make payments towards insurance;

:f~.' , and to set up, establish, support, and maintain

superannuation and othexr funds or schemas fox the

benefit of any of such persons and of their 'Vivcs. .

wi¢lows, children, and other relatives and

defaendenr.s -

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

% and contribute to any schemes for the
| oo acquisitioﬂ“of shares in the Company or ‘
B its holding company by or for the benefit
r
g 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

B
&

company or is or was a subsidiary of the

Company or any such holding company, and

CEITN
A it

to lend money to any such individuals to

% enable them "t6 acquire shares in the

Company or in its holding company and to

establish, maintain, manage and support
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& (.inancially or otherwise) any schemes

Frry

toc sharing profits of the Company or any
other such company as aforesaid with any J

such individuals.

(R} To promote any other company for the purposc of
acguiring the wvhele or any part of the business or
" property and undertaking eny of the liapilities oY
this Company., or of undertaking any business or
operations which may appear likely to assist or
benefit this Company o to ¢nhance the value of

any pzoperiy or business of this Company. and to

place or guarantes the placing ¢Z, undervrite,

3 : : subscribe for, or otherwise acguire all or any
part of the shares cor securities of any such .

conpany as aforesaid.

(S) To sell or otherwise disgose of tThe wholé or' any

X part of the business or properly of che’Ccmpéﬁy,
either together or in porticns for such

@ consideration as the Company may Think fit, and ain,

particular for shares, cebentures, or sc:uritiég

of"any company purchasing the same.

(T) To distribute among ihe Memders of the Company in
¥ kind any propexty of the Cozpany, ané in ‘

particular any shares, debentures, or securities

of other companies belonging to this Company or oi
which this Company may have the powexr of ™
; ST

disposing.’

)

-

{(U) To pay all or any expenses incurred in connection

with the promotion, formaticn and incorxporation of

the Company, or Ic contract with any person, firn
or company to pay the same, and to pay commissions
g@ to brokers and others for underwriting, placing,

selling, or guaranteeing the subscraiptioa of aay
" Sh‘:?s. Debentures, Debenture Stock, or other
Securaties of this Cozpany.

(V} To procure the Company o he registered or

o]
b
2
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recognised in any part of the world;

(W) To do all such things as may be deemed incidental
or conducive to the attainment of the above
oirjects or any of them.

Tt is hereby expressly jeclared that each sup~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 supsidiary to
ohiects mentioned in any gther sub-Clause.

4. The liability of the nmexbers is Limited.

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

one Hundred ghares of £l each.

* SEE NOTES PAGE_11

i~y
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WE the several persons vhose 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 our

respective namnes.

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number of
Shares taken
by each
Subscriber

GEORCE A. CORDEROY
Temple Chambexs,
Temple Avenue,
wondon BC4Y OHP
Company Directoxr

ROY C. KEEN
Temple Chambers,
Temple Avenue,
London EC4Y OHP
Company Director

One

One

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

NIGEL L. BLOOD e
Temple Chambers,

Temple Avenue,

London EC4Y QHP
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(a) the Authorised Share Capital of the Company was
increased to £30,000 by the creation of 299,000

@ * By Special Resolutions passed on 9th November 1972:
% Ordinary Shares of 10p each

(b) the existing ordinary Shares of £1 in the Capital
of the Company was converted intec 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 .

.

B 8 B = s mm s

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
1p 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. ’

R

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 Ordinaxy
Shares of 10p each amd 302,000 Deferred Shares of i
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 1lp each

TR

o

(p) the Ordinary Share Capital of the Company was
consolidated and divided into 10,000,000 Ordinary \

Shares of 10p each.

e
i

A5
'2{2‘
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COMPANY NUMBER 3 1066321

PRIVATE COMPRNY LIMITED BY SHARES

COMPANIES ACTS 1985 — 1989

ARTICLES O F ASSOCIA TION

- OF -

TURNBULL & ASSER LIMITED

jon dated 19th November 1992)

(Adopted by Special Resolut
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PRIVATL COMPANY LIMITED BY SHARES
THE COMPANIES ACTS 1985 - 1989
ARTICLES OF ASSOCIATKON
of

TURNBULL & ASSER LIMITED
(Adopted by Special Resolution dated 19 November 1992)

PRELIMINARY

The regulations contained in Table A of the Companies (Tdbles A w0 F)

Regulations 1985 shall not apply to the Company and: instead the fol}owing

shall constitute the Articles of Association of the Company-

+

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

“'_the ACt"
subject to article 4, the Companies Act 1985

“these articles”

the Articles of Association of the Company a8 herein set out Or 85 modified

from time {0 time

" clear days"

in selation to the period of 2 aotice, that period excluding the day when the

notice is given of deemed to be given and the day for which it is given or on

which it is to take effect ‘

#4he Company”
Tumbull & Asser Management Limited

noxecuted”

any mode of execution

.

*Group"
the Company the Parent Company and any company W

being and from time to ime a holding subsidiary Of associated undertaking of

or immediate and as Jefined in the Act

hich is for the fime

{he Company whether mediate

12
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"holdep"

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

"Office"

the registered office of the Company

"the memoerandmm”

the Memorandum of Association of the Company

“the Parent Company”
House of Fraser ple, being the intermediate holding company of the

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

"the seal”
the common seal (if any) of the Company and an official seal (if any) kept by

the Company by virtue of Section 40 of the Act or either of them as the case
may require

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

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

secretary

Save as aforesaid unless the context otherwise requires, words or expressions
contained in these articles bear the same meaning as in the Act but excluding

any statutory medification thereof not in force when these articles become

binding on the Company.

A refereqce (o any Statute or provision of a statute includes a reference to

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

Unless the context othen ise requires:-

(a) words in the singular include the plural, and vice versa;

(b} words importing any gender include all genders; and
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) a reference 10 a person includes 2 reference to a body corporate and

to an unincorporated body of petsons.
6. References to writing include references to typewriting, printing, lithography,
photography and any other modes of representing or reproducing words in a

legible and non-transitory form.

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

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

construction of these articles.

i
8
g
i
i
B
B

SHARE CAPITAL

9. 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.

10. Subject to the provisions of the Act, and without prejudice to any rights

aftached to any existing shares, any share may be issued with such rights or

restrictions as the Parent Company may determine.

11, Subject to the provisions of the Act and to the consent of the Parent
Company shates 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.

g [2, Subject io the provisions of the Act, and these arlicles, 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
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15.
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consent of the Parent Company.

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

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

Except as required by law, no person shall be recognised by the Company as
holding any share upon any trust and (except as otherwise provided by these
articles or by law) the Company shall not be bound by or recognise any
interest in any share except an absolute right to the entirety of it in the

holder.

VARIATION OF RIGHTS

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

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

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

during or in contemplation of a winding-up:-

@) 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
the holders of three quarters in nominal value of the issued shares of
that class or with the sanction of an extraordinary resolution passed
at a separate meeting of the holders of the shares of that class,

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

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

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

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

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

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

or his proxy.

N EER]
Mgy e
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16,

17,

18.

-

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

those rights:-

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

b} shall 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

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
holding) upon payment for every certificate after the first of such reasonable
sum as the directors may determine, to several certificates each for one or

more of his shares. Every certificate shall be issued under the seal, or

bearing an imprint or representation of the seal or such other form of |
authentication ;13 the directors may determine and shall specify the number,

class and distingishing 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 jssue more than one certificate for shares held jointly by several

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

delivery to all of them. .
If a share certificate is defaced worn-out lost or destroyed it may be renewed

on such terms (if any) as to evidence and indemnity and payment of any

exceptional expenses incurred by the company in investigating evidence, as
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the directors may determine, but otherwise free of charge and (in the case of

defacement of 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

e

. =L .
P

send to the transferee notice of the refusal.

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

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

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

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

25.

26.

217.

'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;

(b) 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

(e) cancel shares whi;:h, 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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reasonably obtainable and distribute the net proceeds of sale in due

proportion among those members, and the directors may authorise some

-..‘.;fﬁ £ ER

AR

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

with the directions of the purchaser. The transferee shall not be bound to see

g

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.

i 28. Subject to the provisions of the Act the Company, may by special resolution . .
reduce its share capital, any capital redemption reserve and any share a“
8 premium account, in any way. o
PURCHASE OF OWN SHARES T
H Y
kS 29. Subject to the provisions of the Act, the Company, with the sanction of the

Parent Company, may purchase its own shares (including any redeemable

R

R T g L,

shares) and if it is a private company make a payment in respect of the

AT

redemption or purchase of its own shares otherwise than out of distributable

s

s e
T B AT

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

s b
GENERAL MEETINGS 4
Ei 30. All general meetings other than annual general meetings shall be called

e

extraordinary general meetings.

okl

Tared L a T Sk
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31. 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

s S T e T

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,
;f may call a general meeting.

s
i
i
T

i
<.
o
5 ol
3
5
v
i
|‘.
«
i
i
i
b
¥
i
it
¢
H
t

ey
AT



G e 5

Hed, uw b W e i'L*I u“‘ T

e

e

&3 & &N

B

32,

33.

34.
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NOTICE OF GENERAT, MEETINGS

Subject to the provisions of \he Act, an annual general megting and an
extraordinary general meeting called for the passing of & special resolution
shall be called by at least twenty-one clear days’ notice, and all othgy
extraordinary general meetings shall be called by at least fourteen clear days’
notice, but a general meeting may be called by shorter notice if so agreed:-
(a) in the case of an annual general meeting by all the members entitled
to attend and vote thereat; and
®) in the case of any other meeting by a majority in number of the
members having a right to attend and vote, “eing 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 to that effect. 'Subject to the provisions of
these articles, notices shall be given to all members, and to the directors and

auditors of the Company.

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

invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

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

representative of a corporation which is a member shall be a quorum.
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If a quorum is not present within 30 minutes after the time appointed for
holding the meeting, or if during a meeting such a quorum Zeases 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 @f any) nor such other director
(if any) is present within fifteen minutes after the time appointed forholding
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 chairman may, with the consent of a
meeting at which a quorum is present (and shall if so div sted by the

meeting), adjourn the meeting from time to time and from place to place, but
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no business shall be transacted at an adjourned meeting other than business
which might properly have been transacted at the meeting had the
adjournment not taken place, When a meeting is adjourned for fourtcen 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 in the minutes of the meeting, shall be conclusive evidence of the fact
without proof of the number or proportion of votes recorded in favour of or

against the resolution,

The demand for a poll may, before the poll is taken, be withdrawn but only
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with the consent of the chairman, and a demand so withdrawn shail 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 timg: and place for declaring the result
of the poll. The result of the poli 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.lf 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
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proxies or attorneys, or, being corporations, by their duly authorised

ﬁ
g
W

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

more of the persons aforesaid.

VOTES OF MEMBERS

49, 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
o
proxy shall have one vote and on a poll every member shall have one vote

for every share of which he is the holder.

& 50. 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.

’ @ 51. 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 preseatly payable by him in respect of that share have been paid.

52. 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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53. On a poll votes may be given either personally or by representative or by

. proxy. A member entitled to more than one vote need not, if he votes, use

g all his votes or cast a!l the votes he uses the same way.

PROXIES

54, An instrument appointing a proxy shall be in writing in any usual form or in
ﬂf 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 avthorised officer. A member may appoint more than one proxy to
attend on the same occasion.Deposit of an instrument of proxy shall not
preciude a member from attending and voting at the meeiing or at any
adjournment of it.

N

55, A““p“roxy need not be a member.

-

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

(a) be deposited at the Office or at such other place within the United

i
i
]

Kingdom as is {:‘s‘p\faciﬁed in the nolice convening the meeting or in
any :instrument of}'plroxy sent out by the Company in relation to the
meeting, at any tim'lg: before the holding of the meeting or adjourned
meeting at which the person named in the instrument proposes to
vole; or :

(b) 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

E (©) 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 2 manner

so permitted shall be invalid.

57. A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation shal® be valid notwithstanding the previous

determination of the authority of the person voting or demanding a poll

unless notice of the determination was received by the Company at the

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

deposited, before the commencement of the meeting or adjourned meeting at

which the vote is given or the poll demanded or (in the case of a poll not

@ taken on the day of the meeting or adjourned meeting) the time appointed for
taking the poll. |
58. For the avoidance of doubt and without limitation to the powers of proxy
i
Ly 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 proxy for
a member or as the duly authorised representative of a corporate member

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

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

to the members by post or otherwise (with or without provision for their
return pre-paid) for use at any general meeting or at any separate meeting of

the holders of any class of shares, cither in blank or nominating in the

alternative any onc or more of the directors or any other person,

CORPORATIONS ACTING BY REPRESENTATIVES
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Any corporation which is 2 member of the Company may, by resolution of
its directors or other governing body, authorise such person or persons as it
thinks fit to act as ils representative at any meeting of the Company, or af
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 2s 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 shail 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 maximurm

bl.lt shail 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 desmed 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 pursuart to any other provision of these articies.

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
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connection with the discharge of their duties as directors.
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64. Any director who performs services which the Parent Company considers

beyond the ordinary duties of a director may be paid such special

remuneration (whether by way of bonus, commission, participation in profits

or otherwise) as the Parent Company may deiermine.

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 had 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 to the directors by these articles and a meeting of directors at

which a quorum is present may exercise all powers exercisable by the

directors, v
E BORROWING POWERS
‘ 66.(1)  The directors may exercise all the powers of the Company to borrow money
% and to mortgage or charge its undertaking, property and uncalledfci{failal or

any part thereof and to issue debentures and other securities whether outright

or as collateral security for any debt, liability or obligation of the Company
% or any third party. The directors shall restrict the borrowings of the
Company and exercise all voting and other rights or powers of control .

exercisable by the Company in relation (o its subsidiary undertakings to

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

secure) that the aggregale principal amount together witl: any fixed premium
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on final redemption or repayment for the time being outstanding of all
monies borrowed by the Company and ail its subsidiary underiakings
(excluding amounts for the time being owing by the Company to a subsidiary
undertaking or by a subsidiary undertaking to the Company or to another
subsidiary undertaking) and for the time 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 seg or enquire whether the
foregoing limit is observed and no debt incurred in excess of such limit shall
be invalid or ineffectual, unless the lender or the recipient of the 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 ma:v delegate any of their powers:-

(@) to any managing directoy, 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
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 o
il };‘1‘:
i fee, remuneration or other benefit which may be paid or provided to any i)
E 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 'li
@ of these articles as regulate the proceedings of directors so far as they are E E
capable of applying. F"
69. The directors may by power of altorney or otherwise appoint any person,
@ whether nominated directly or indirectly by the directors, to be the agent of A
| the Company for such purposes and subject to such conditions as they think i
@ fit, and may delegate any of their powers to such an agen. The directors :
E may revoke or vary any such appointment or delegation and may also b
authorise the agent to sub-delegate all or any of the powers vested in him. ‘:;
it s
i ,?“ r
70. The directors may from time to time and at any time appoint any person to :}f :
ﬁ 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 f{éﬁ
g Company pursuant to such employee share schemes) and for such period and o
subject to such provisions as they may think fit. {"
g !
%:2:
71. The directors may appoint any person to any office or employment having a G
% designation or title including the word "director" or attach to any existing *j*
% 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 ) :;{‘
g provided that any person so appointed shall not be regarded for the purposes i
of these articles or the Act or any other legislation a director of the Company 3
% and provided further that any persons so appointed shall not be entitled to i

PITTE ;{5”11
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claim for damages for breach &f any contract of service between him and the

Company.

A provision of the Act or these articles requiring or authorising 2 thing to be
done by or to a director and the secretary shall not be satisfied 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 shall only be used by the authority of a resolution of the directors or
of a committee of the directors. The directors may determine whether any
instrument to which the seal is affixed shall be signed and, if it is to be x
signed, who shall siga it and unless otherwise so determined by the
directors:-

@) share certificates and, subject to the provisions of any instrument
constituting the same, certificates issued under the seal in respect of
any debesntures 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 ipstrument to which the seal is affixed shall be signed
by one director and by the secretary or another director.

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

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

under the signature of any two of them or any oné of them and the secretary,

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

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

for use in any place abroad.

DIVIDENDS

=¥

i)
L
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Subject 1o 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 shatl 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 interira 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 ‘nto different classes, the directors may pay interim
dividends on chares which confer deferred or non-preferred rights with
regard 10 dividend, as well as on shares which confer preferential rights with
regard 10 dividend but no interim dividend shall be paid on shares carrying
defested of non-preferred Tights 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 2 fixed rate if it appears to them that the profits
available for distribution justify the payment. 1f the directors act in good
faith they shall not incur any liability to the holders of shares conferring
prefersed Tights for any loss they may suffer by the lawful paymeht of an

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

Except as otherwise provided by thes 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.1f any sﬁare is issued on

" texms 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 (he amounts paid up on the shares
during any portion of 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 of partly by the
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g distribution of assets and, where any difficully arises in regard to the
distribution, the directors may settle the same and in particular may issue
f’ 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
E footing of the value so fixed in order to adjust the rights of members and
ﬁ may vest any assets in trustees.
2 118. 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 first named in the register of
members or to such person and to such address as the person or persons

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

B 82

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

ey

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

3ol 1
o

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

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

sy
¥

of the share.

==

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

i 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 resolve, be

forfeited and cease to remain owing by the Company.

CAPITALIZATION OF PROFITS

g 121. The directors may with the authority of the Parent Company:-
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(@)

(®)

©

(@)

(©)

subject as hereinafter provided, resolve to capitalise any undivided
profits of the Company not required for paying any preferential
dividend (whether or not they are available for distribution) or any
sum standing to the credit of the Company’s share premium account
or capital redemption reserve;

appropriate the sum resolved to be capitalised to the members in
proportion to the nominal amounts of the shares (whether or not
fully paid) held by them respectively which would entitle them to
participate in a distribution of that sum if the shares were fully paid
and the sum were then distributed by way of dividend and apply
such sum on their behalf either in or towards paying up the
amounts, if any, for the time being unpaid on any shares held 5y
them rcspectively, 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 rank for dividend;

make such provision by the issue of fractional certificates (or by
jgnoring 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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123,

for the allotment to them respectively, credited as fully paid, of any
further shares to which they are entitled upon such capitalization, or
(ii) the payment up by the Company on behalf of such members (by
the application thereto of their respective proportion resolved to be
capitalised) of the amounts or any part of the amounts remaijning
unpaid on their existing shares, any agreement made under such
authority being binding on all such members; and

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

resolution as aforesaid.

Where, pursuant to an employee share scheme (within the meaning of
Section 743 of the Act) the Company has granted options to subscribe for or
require ordinary shares on terms which p;ovide (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 allot shares fully paid accordingly.
RECORD DATES

Notwithstanding any other provision of these articles, but without prejudice

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

date as the record date by reference to which a dividend will be declared or
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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 th. u.k'ectors 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,

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

writing. B

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 giveri
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 ;cspect 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:-

(@) ip the case of telefacsimile, on production of a transmission report
b,: the machine from which the telefacsimile was sent which
inﬁicates that the telefacsimile was sent in its entirety to the

' ,-,:f;alefacsimile number of the recipient;

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

code of the addressee after transmission of the telex,

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

WINDING UP
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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 of the assets of the Company and
may, for that purpo.s, 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 be done or alleged to have been done or omitted to be done by
him as an officer or auditor of the company and in which judgment
is given in his favour or in which he is acquitted (or the proceedings
are otherwise disposed of without any finding or admission of any
breach of duty or breach of trust on his part), or incurred in
connection with any application in which relief is granted to him by
the court from liability in respect of any such action or omission;
and

®) (he dircctors may purchase and maintain insurance at the expense of
the Company for the benefit of any director or other officer or
auditor of the Company against any liability which may attach to
him or loss or cxpenditure 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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omitted to be done as a director, officer or auditor.
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receive notice of, attend or vote at any meeting of the directors nor to
exercise any other powers conferred on the directors whether hereunder or

otherwise.

APPOINTMENT AND REMOVAL OF DIRECTORS

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

appointed shall reside exclusively in the Parent Company.

In the event that an exccutive appointment held by a director is terminated
for whatever reason, or expires, the Parent Company may resolve that the

director be removed from office.

Any appointment or removal of a director pursuant to article 72 or article 73
shall be effected by instrument in writing signed on behalf of the Parent
Company by one of its directors duly authorised in that behalf and shall be
effective forthwith upon the recéipt of such instrument at the Office.

The removal of a director under article 72 or article 73 shall be without
prejudice to any claim the director may have for breach of any contract of

service between him and the Company.

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

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

"annual general meeting,.

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

DISQUALIFICATION OF DIRECTORS
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The office of a director shall be vacated if:-

(a) 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 Of composition with

his creditors generally; or

(c) he is, or may be, suffering from mental disorder and either:-
) he is admitted to hospital in pursuance of an application

for admission for treatment under the Mental Health Act
1983 or, in Scotland, an application for admission under
the Mental Health (Scotland) Act 1984, or
(1) 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 {0 exercise powers with
respect to his property or affairs; or
(d) he resigns his office by notice to the Company; or
(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
0 notice is given by the Parent Company removing him pursuant to

article 72 or article, 73.-

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

appointing, reappointing or approving the appointment of a director.

ALTERNATE DIRECTORS

A director (other than an alternate director) may at any time and from time

A L TN
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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).

81. 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.

82. 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.

83. 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.1t shall not be necessary to give

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

i
Kingdom.

g 84, In the absence of his appointor an alternate director shall be entitled to
g (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 appoinivr.

85. 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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86. An alternate director shall not (unless the Company by ordinary resolution
otherwise determines) be entitled to any fees for his services ag an alternate

J
i
i
i diestor
8

&7. 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;

(3] 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.

88. 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 toereto.

o ey

DIRECTORS’ APPOINTMENT

P e
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managing director or to any other executive office under the Company and,

NG e e L

subject to the provisions of the Act, any such appointment may be made for

e
=T

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

think fit.

R i

DIRECTORS’ INTERESTS

S

o

50. 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 1o, or otherwise interested in, any transaction or

i

i

g

g

&

B
B
@ B, The directors may appoint one or more of their number to the office of
g

B
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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

Sy
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in, any body corporate promoted by the Company or in which the

Company is otherwise interested; and

EATN
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© shall not, by reason of his office, unless otherwise requested by the

WA

Parent Company, be accountable to the Company for any benefit

T
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which he derives from any such office or employment or from any
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such transaction or arrangement or from any interest in any such
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body corporate,

e

"

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

ground of any such interest or benefit.
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91. For the purposes of article 50:-

@) 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 pérson 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
(9)] an interest of which a director has no knowledge and of which it is

unreasonable to expect him to have knowledge shall not be treated

as an interest of his,

Notwithstanding disclosure pursuant to article 90 and save as otherwise

provided by these articles, a director shall not vote at a meeting of the ,
directors on any resolution concerning a matter in which he has, directly or

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

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

sub-paragraphs:-

@

()

©

(@)

©

the resolution relates to the giving to him of a guarantee, security,
or indemnity in respect of maney 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 to a third party of a guarantee,
security, or indemnity in respect of any obligation of the Company
or any of its subsidiary undertakings for which the director has
assumed responsibility in whole or in part or whether alone or
jointly with others under a guarantee or indemnity or by the giving
of security;
the resolution relates in any way to any of the matters referred to in
article 98 which does not accord to any director as such any
privilege or advantage not generally accorded to employees to whom
the arrangement relates;
{otherwise than pursuant to paragraph (c) above) the resolution
relates to an arrangement for the benefit of the employees of the
Company or of any of its subsidiary undertakings including but
without being limited to an employees’ share scheme;
the resolution relates to a transaction or arrangement with any other
company in which he is interested, directly or indirectly, provided
that he is not the holder of or beneficially interested in one per cent
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
inembers of the relevant company (and for the purpose of
calculating the said percentage there shall be disregarded any shares
held by the directof as a bare or custodian trustee and in which he
has no beneficial interest, and any shares compriéed in any

authorised unit trust scheme in which the dircctor is interested only
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as a unit holder);
() 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 thereof not in force
when these articles became binding on the Company) connected with the
director .shall be taken to be the interest of that director and, in relation to an
alternate director, an interest of his appointor shall be treated as an interest
of the alternate director and in this context it is the duty of the appointor to
ensure that his alternate is propesly and fully aware of the nature and extent
of any relevant material interest of such appointor without prejudice to any

interést which the alternate director has otherwise.

Where 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 within 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 that article, or
for any other reason, precluded from voting) each of the directors concernex
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 ot be counted in the quorum present at a meeting in relation

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

The Company may by ordinary resolution suspend or relax to any extent,
either generally or in respect of any particular matter, any provision of these

articles prohibiting a dircctor from voting at a meeting of the directors or of

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

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

DIRECTORS®’ GRATUITIES AND PENSIONS

The directors may exercise all the powers of the Company to establish,
maintain or procure the establishment and maintenance of any
non-contributory or contributory pension or superannuation funds by
insurance or otherwise for the benefit of and may give or procure the giving
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 ¢f the
Company from time to time and who are or were at any time directors or
officers of the Company including a spouse and former spouse, families and
dependants of any such persons. Any director shall be entitled to participate
in and retain for his own benefit any such pension, allowance, gratuity or
bonus. The directors may also establish and maintain or procure the
establishment and maintenance of any life assurance and/or ill health
insurance for the general benefit of employees and/or directors of the

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

decide.

PROCEEDINGS OF DIRECTORS

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

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

Kingdom.

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

the United Kingdom at that address.

Questions arising at a meeting shall be decided by a majority of votes.In the
case of an equality of votes, the chairman shall have a second or casting
vote. A director who is also an alternate director shall be entitled in the

absence of his appointor to a separate vote on behalf of his appointor in

addition to his own vote; and an alternate director who is appointed by two
or more directors shall be entitled to a separate vote on behalf of each of his

appointors in the appointor’s absence.

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

a quorum,

The continuing directors or a sole cominuing director may act
notwithstanding any vacancies in their nuraber, but, if the number of

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 gencral

meeting.

105. The directors may elect from their number, and remove, & 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

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.

g chairman nor the deputy chairman (if any) is present within five minutes o
E 106. 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
g 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 entitied 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.

107. 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

a committee of the directors at that time, be as valid and effectual as if it had

been passed at a meeting of directors or (as the case may be) of that

=
S

7

committee, duly convened and held and may consist of several documents in

E the like form each signed or approved by one or more directors; but a
resolution signed or approved as aforesaid by an alternate director need not

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

or approved by the alternate director in that capacity.

Meetings of directors or of a committee of the directors may, if the directors
so agree, be held by conference 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 numnber 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 2 meeting and duly convened and held in person.
MINUTES

The directors shall cause 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 directors, and of
committees of directors, including the names of the directors present

at each such meeting.

SECRETARY
"

The secretary shall be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think fit. If thought fit
two or more persons may be appointed as joint secretaries, The directors
may also appoint from time to time on such terins as they may think fit one
or more deputy secretaries or assistant secretaries. Any secretary, joint
secretary, deputy secretary or assistant secretaryl :‘;o appointed iay at any

time be removed from office by the directors, but without prejudice to any
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