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COMPANIES HCT 1UBG

COMPANY LINMITED BY SHARES

SPECIAL RESOLUTION

of

TURNMNBULL & ASSER {HOLDINGS) LIMITED

At an Extraordinary General Heeting of the Company duly convened

and held at 23 Bury Stroet, London SWlon 12th Septomber 1988 the

following resolution was duly passed as a special resolution:=

v

SPECIAL RESOLUTIOQON

THAT: -

(1) {a) the authovised share capital of the Company be and is
rereby increased from £31,000 divided into 89,000
ordinavy shares of 1lp cach and 302,000 Deferred
ordinary Shares of l0p each to £1,030,200 divided
into 100,000,000 ordinary shares of lp each ond
302,000 peferred Ordinacy Shares of 10p cach by the
creation of an additional 99,920,000 ordinary shares

pf lp ecach;
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Ph vhe cordanagy shass casprral b the 0 cropany be
conrolida ed and divided aato 4,080,000 ordanney

shates of 10p zach;

L) upan the reconmendation of the Batectors it ot
desitable to capitalise the cum of £649,396 1€328,741
af which being part of the smount standing to the
credit of the ghare premium account of the Cempany
and Bhe bolance of £528,655 standing te the rredit of
its revenue reserves) and aceordingly that the said
£558, 655 be set free for distribution among the
members who would have been entitled thereto if
‘distributed by way of dividead and in the same
proportions on condition that the same be not paid in
cash but be applied together with the sald £320,741
in paying up in full at par 8,493,960 ordinary shares
of 10p each in the capital of the Company te be
aliotted and distributed credited as fully paid up ko
and amongst such mempbers in the proportion of 272 5*‘1‘5}
new ordinacy share{s) of 10p ecach for every /5
ordinary sharesof 10p each held by them immediately
following thp consolidation of erdinary shares of 1p
cach teferred to in paragraph {1)}{(b} of thisz
Reselution and that the Dicecktors be and they ave
hereby authorised and dicected to apply the said sum
of E849,396 and to issue the said 8,493,960 new
ardinary shaces ef L0p each acenrdingly and te deal
with fractional entitlements in such mansncr as they

in their absolute digeretion ghall think faib;
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(2)
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(e)

(a)

the Directsis be and they are heceby generally and
unconditionally authorised pursuant te section 80 of
the Companies Act 198% to exercise all the powers of
the Company to allot relevant securities {within the
meaning of the said section 80) up to an agaregate
nominal amount of £1,030,200 PROVIDED THAT this
authority shall expire five vears from the date of
the passing of this cesolution sava 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
Pirectors may allot relevant securities in pursuunce
of such an offer or agreement as if the avtherity

hereby conferred had not expired;

the Directors be empowered to allot ordinary shares
for cash pursuant to the authority contained in
pactagraph (1}{d) of this resolution irrespective of
secrion 89 of the Companies Act 1985;

the'nemorandum df Association of the Company be
amended by re-designating the existing sub-clause (0Q)
of clause 3 as sub-clause {Q)}{(A) and inserting the
following new sub-clause as sub-clause {Q)(R} of

clause 3:-

“{Q) (B} To establish, maintain, manage, support
and contribute to any schemes for the
acquisition of shares in the Company ot
its holding company by or for the hene€it
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{Db)

of any sndavidusls who are o whre 2af any
pime i+ the epployment of, er dizesicit
or officers of, the Comppany v 29y
company whach 18 or Wah its helding
company 0¢ ig Or wad a gubgidiary of the
Company or any such aolding cempany, and
to lend money to auy sueh ingividuals o
enable them 'to acquire shares in tha
Campany or in its holding conpany and to
pgtablish, maintain, manoge and support
{financially or othsrwise) any Schemes
for sharing profits of the Company «r any
other such company as aforrsaid with any

such individuals.®

.he Articles of Association of the Company be amended
by rdeletiag the exlsting Article 8 and inserting hhe

following as a new Article 8:-

"y, (1) The Directors may from bime to time and
at any time appoint any person to the
office of Manager for the purposes of the
Employee Share option Plan of the Company
with such poweYs, authorities and
diserntions {including the power to grant
aptions over shaces in the Conmpany
pursuant to the said Employee Share
Qption Plan) and fotr such peried and
subject to such conditions ag they nay
enink €£in.
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{b)

gxcept whers & tranater of shageg
is made pursuant to Aftiele 7 ox
Article 28 and subiect to paragiaph
(3} of this Arsticle and unless in
any particular case all the heplders
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 E'rectors shall
not cegister any transfer ol any
shares of the Company except
pursuant to paragraph {2) of this
Acticle. .

Bvery Member who wishes te transfer
any of his shactes or to dispose of
auy interest therein {suzh member
being hereinaf.er referred to as a
*vendor" and including for the
purposes of this Avtlicle any person
who has axercised as option to
acgulre ghaves in the Company but
has not been reyistered as a member
of ths Company} shall serve on the
Directers nf the Company & notice
in writing of his wish %o to do
accompanined by tha relevapt shaxe
certificates, Such notification

o
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{c}

thereinafter ralled a "Trancfor
Hotice"} shall state the nunber and
¢lass of ghares which the Vendor
desires to transfar or dicpese of
and ball constitute the Directozs
his agents for tke sale of such
shaves (hereinafter called "“the
Sale shares") at such price per
share as shall be specified therein
or if no poice ghall be specified
at the fair value thereof as
hereinafter detezrmined. Save ag
hereafter provided a Transfer
Notice shall.ﬂot be withdrawn., A
Ttanéfer liotice shall no: relate to
more than one wlass of share in the
capital of tha Company.

Within 7 days of receipt of the
Transfer Notice, the Directors
shall forthwith offer the Sale
Shares giving detalls of the number
and price {being the prige
speclifred in paragraph (2)i{b} of
this Article) of the Sale Shares,
to all other parseons or companies
ietgistered as members of the
Company (ather than tha Vendor) pro
rata as neacly as may be in
proportion to the nunbers of shares

a




{d)

cf the olass gooprising the Sale
Ghares then held by such offeipoes
and inviiing each such penbeg Lo
state in writing within 21 days
from the date of the Trancfer
Notice whether he is willing te
putchase any of the Sale Shares
and, 1f so, the maxinum number
thereof. At the expireation 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
hayve accepted all the shares to
wheih they are respactively
gntitled whe shall, 1f more than
one, be entitled to purchase such
balances of shares in the
propertion as nearly as the
¢irocumstances will admit to the
number of shares of the class
compeising the Sale Shares then
held by sach of them respectively.
Such further offer shall be deemed
tno have been refused if not

ancepted within 14 days.

The Directors zhall on the
expiration of the above periods

1.



(e}

qrve petroe o vrhe wondos i e
rumbers of sSale Shares which
mepbers are willing %o cusrshase.

If the Directars shall have found
menbers willing Lo putchace some
but not all of the Sale shazes, the
vendor ‘may withip 21 days of
writing to the Directors withdraw
¢he Transfer Notice. 1£f the
pirectors shall under the preceding
sub-paragraphs of this Article have
found members willing to purchase
all the Sale Shares Qr if no sueh
coupter-notice shall have been
glven by the Vendor wirhin the
aforesaid period, 7 = vendor shall
e bound upon receipi of the price
per share specified in the Transfer
Notice, to transfer the sale Shares
{or such of the same for vhica tha
pirectors shall have found
putchasers) to the purchasers
specified by the pirectors in

accordance with tihis Article.

1f the Vendes makes default tn 5@

w-ansferring tre Sale Shares, the

Compony shall racelve and give a

good discharge fnr the purchase

woney on behalf of the vVendetr but
8.



(£)

(g}

shall not #e howwd BEo eagn 2F LAy

iprerest toereon and the Pirectors
shall aut: - :se sope person O
gxoeure tio fers nf the Sale
shares in fav wy of the purchasezs
and shall ertr- the namec or the
-~ucchasers in the Register of
Members as the holders of such of
the Sale Shares as shall have been

transferred to them as aforesald.

If by the end of the applicable
period specified in paragraph
{2)}(c) of‘this Article the
pirectors shall not have found
purchasers for all the Sale Shares
pursuant to this Article, the

vendor shall be at liberty ko sell

and transfer all or any of the Sale

Shares not so seld as aforesaid at

any time within the following three

months to any person or persons at
any price not being less than than
specified in the Transfer Notice
{pr the falz valve therepf 1t no

prive was specifled).

For the purpose of ensuring that a
transfer of shares is duly
authnrised hereunder or that ne
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{h]

crrepmsrances bave arigen wheso 00
Trannfer Nebice is reguated ¢ o
givan hereunder che Barecgors —ay
tegquize any membai, rhe lega.
personal represemtativen af o
deceased membey, the trustec of a
bankrupt member or the liguadatos
of any cogporate member or any
person named as transfwree in any
transfer lodged for registration te
furnigsh to the Company such
information and evidence ag the
Directors may think £it regarding
any matter they deem relevant to
such purpose. Tailing such
information or evidence being
furnished to the satisfaction of
the Dicecteors within a reasanable
time after such request or if any
such information or evidence
discloses that a Transfer Notice
ought ko be given in respect of any
shares, the Directors shall be
entitlod to serve a Transfer Wotice
in respect of the shares zoncerned
seeking transfer at a fair value
and the provisions of Lhese
Articles shall take effact

accordingly.

For the purposes of this Article
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(3) {a)

(b)

the fair valee shall e gsurh prae
as shall be agreed between *o.p
veadar and the Directors 0 £aia.07y
agreement the prige at which the
$ale Shares gcould be acguired on
the exercise of the HOP-Option, &b
the sname 1s determined pursuant bo
the Employee Share Oplion Plan of

the Company.

The provisions of paragraph {2} of
this Article shall not apply to any
transfer by a member being a hody
corporate, ko a member of the same

group.

For the purposes of thig pavagraph
{(3):-

(i) Where shares have been
transfetrred under
sub-paragraph {3}{a} above
(whether directly or by a
series of transfevs
thereunder) from a body
corporate (“the transferor
conpany® which expression
sitall not inclwde a second or
subgequent treaasferor in such
a servies of transfers) to a

1%,
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mepber of the same groug
t"the transferce coppany”!
otherwise than under a schepe
of reconstruction or
amalgamation whereuvnder the
transferov company is placed
in ligudiatisn and the
transferee company acquires
the whole or the major part
of its undertaking and
assets, and subsequently the

. E
transferee company ceases Lo

 be » member of the same group

as the transferor company,
shall be the duty of the
transfee company to notify
the Direcobrs in writing that .
such event has occurred and
{unless after such eveat the
relevant shares are
transfarred to the transferor
company aay such trannfer
only being deemed to be
authorised underv
sub-paragraph {(2}{a} above}
the transferee company shall
he bound, if and when
required «n writing the
Directnets so to do, to give a

Transfor Notice [as defined




{ii)

(iii}

i3,

6 opacageaph (20 of taus
Arti=ale! in cespeck of the
televant shates seeking a
vransfer at fair valuo and
the provisions of thesge
Articles shall take ei'fect

accordingly;

"a wenber of the sawe group”®
imeans a company which is for
the time being a holding
company of the transferor
company or a subsidiary of
the transferor company or any
such holding company or a
company acquiring the whole
ecr the major part of tie
undertaking and assets of the
transferor company under a
scheme of reconstruction or
amalyamation whercunder the
transferor company is placed

in liguidatien;

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

originally trangferred and



an ¢ anditional chares soourd
s¢ *ransferred ko the
transferes conpany by wiptue
of the holding of the
relevant sharas or any 13
them or the membership

therehy conferred,”

(3} The rules of the Employee Share option Plan now aroduced to

the meeting and signed by the Chairman be adopled as the

Employee Share c-tion Plan of the Companj}
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