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THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

DUNCAN LAWRIE LIMITED

The name of the Company 1s “DUNCAN LAWRIE LIMITED”

The Regstered Office of the Company will be sutuate in England

The objects for which the Company 1s established are -

(1

2)

€)

e

To carry on 1n all parts of the world the business of banking 1n all 1ts aspects and to transact
and do all matters and things incidental thereto, or which may at any time hereafter, at any
place where the Company camies on business, be usual in connection with the business of
banking or dealing 1n money or securities for money

To receive moneys on deposit, current account or otherwise, with or without allowance of
interest, and otherwise to borrow, raise or take up money and to lend or advance money or
grant or provide credit or financial accommeodation, with or without security, to such persons
and on such terms as may be deemed expedient

The maximum amount that the Company may lend or advance or provide by way of credit or
financial accommodation, with or without security, i accordance with this Object shall be
limited, at any ume, to the aggregate of the 1ssued share capital and reserves of the Company
save that this hmitation shall not apply to amounts lent or advanced or provided by way of
credit or financial accommodation by way of -

0] deposits with or certificates of deposits or debt securities 1ssued by financial
institutions or sovereign states approved by the Company and/or,

() loans financed by deposits held as security and/or,

(u1) loans secured by a gnarantee from a financial institution approved by the Company
and/or,

() undrawn exposures from the 1ssue of credit facilities to customers ”

To 1ssue letters of credit, circular notes, certificates of deposit, bank notes, bills, drafts and
other mstruments and securities, whether to bearer or otherwise, and whether providing for
payment of money or the delivery of bullion or otherwise, and to make the same or any of
them assignable free from equities

To draw, make, accept, endorse, discount, negotiate, execute and 1ssue bills of exchange,
promissory notes and other negotiable or transferable instruments




n

t5)0 To discount, buy, sell, broke and deal in securities and

6

n

{8

9

wnvestments of all kinds, bills of sale, bills of lading,
coupoms, dralts, warrants, debentures, scrip and other
instruments and securnities whether transferable or
ncgotiable or otherwise and to buy, sell, broke and deal in
bullion and specie, 10 underwrite, subscribe for, guarantes
the subscription of, purchase or otherwise acquire and
sell, dispose of, 1ssue on commission and deal in shares,
stocks, funds, debentures, debenturs stocks, bonds,
securities, obhigations and other investments, rights and
wterasts of all kinds, 10 nzgotiate loans and advances, Lo
effect credit guarantees or credil insurance, and (o receive
money, securities, utle deeds, and other valuables on
deposit or for safe cusiody or otherwise and to collect
and transmil moneys or securities.

To act as investment and financial advisers and generally
to carty on and transact every kind of banking, mercantule,
broking, financial, guarantee or agency business

To aid any government or state, or any municipal or
other body politic or corporate, or company, oF asso-
ciation, or individuals with capital credit, means or
resources for the prosecution of any works, undertakings,
projects, or enterprises,

To acquire and hold any shares, stock, funds, debentures,
debenture stocks, bonds, securities, obligations and other
investments, rights and interests of all kinds of or in any
company or companes, and co-ordinate, finance and

manage all or any part of the businesses and operations of
any such companies.

To carry on any other business which may seem to the
Company capable of being conveniently carried on in
connection with any of the foregoing objects, or calcu-
lated directly or indirectly to ¢nhance the value of or
render more profitable any of the Company's property
or rights and to carry on any other business which may
be carried on by or be within the objects of any company
for the time being a subsidiary of the Company as that

expression 1s defined by section 154 of the Companies
Act 1548.

{10} To act as and undzrtake the duties of an executor or

administrator of estates, trustee of wills and sct‘tlcmcnt.s'
and of trust deeds or other instruments constituling
debentures, debenture stocks, bonds and other securities,

at
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and to act as and underta
trustee, a trusiee for char
trustee for pension, beneve

ke the duties of a custodian
table or oither mstitutions, 4
blent or other funds, and as

manager of director of businesses or companies whether
limited or unhimited, and generally to act in a fiduciary
capacity of any sort includinig the undertaking of all duties

normally undertaken by a|trust corporation and either
with ar without remuneration

(1D To acquire for any estate Qr interest and to take options

pver, consiruct and develop [any property, real or personal,
or nights of any kind which may appear to be necessary
or convenent for any busiress of the Company including
shares and other interests in any company and to sell,
improve, manage, develop, exchange, lease, mortgage,
dispose of, tum to account or otherwise deal with any
such properties or rights.

{12) To enter into any arrangéments with any governments

or authonties, supreme, municipal, local, or otherwise that
may seem conducive to the Company's objects, or any
of them, and to obtain {fom any such governmen: or
suthority any rights, privileges, and concessions which
the Company may think it desirable to obtzin, and to
carry out, exercise, and camply with any such arrange-
ments, nights, privileges and poncessions.

{13y To enter inlo any guaranjee, contract of indemnity or
suretyship and in particular (without prejudice to the

{14)

(L3

generatity of the foregoin
any principal moneys, p
moneys secured by or pay
securities and the payment
and the repayment of the
all kinds and descriptions

To invest any moneys of 1
required for the purposes o
in such investments and in

lo guarantee the payment of
jums, interest and other
ble under any obligations or
f dividends and premiums on,
pital of, stocks and shares of

he Company not immediately
the business of the Company
uch manner as may from time

to ume be determined, and
wilh such investmentls

To amalgamate with or ente

10 hold, sell or otherwise deal

r into partnership or any joint

purse or profit-sharing arrangement wilh, or to co-operate
or participate in any way with, or assist or subsidisc any
company O pcrson CArrying on or proposing to carry on
any business or activity within the objects of the Company.
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(15} To borrow and raise money and secure or discharge any

debt or obligation of or binding on the Company in such
manner as may be thought fit"and in particular by mort-
gages of or charges upon all or any part of the undertaking,
properly and assets {present and future) and the uncatled
capial of the Company or by the creation and issuc of
debentures, debenture stock or other obligalions or
securities of any descrniption and whether with or without
the Company receiving any consideration to guarantee,
support ar secure whether by personal covenant or by
mortgaging or charging all or any part of the undertaking,
property and assets (present and future) and uncalled
capital of the Company or by trust deed or by other
assurance or by any of such methods and whether
severally or jomnlly with any other person, firm or company
the performance of the obligations and the payment of
the capital or principal of and dividends or interest and

premiums on any securitiss undertaken or jssued by any
person, firm or company.,

(17 To sell, exchange, morlgage, let on reny, share or profiy,

royalty or otherwise, grant licences, easements, options,
servitudes and other rights over and in any other manner
deal with .or dispose of the undertaking, property, assets,
rights and effects of the Company or any part thereof
for such consideration as may be thought fit, and in par-
ticular for stocks, shares, debentures, or other obligations

or securities, whether fully or partly pa:d up, of any other -
company.

(18) To obtamn or acquire by apphcation, purchase, licence or

ctherwise, and to exercise and use and grant licences to
others to exercise and use patent rights, brevets d'invention,
concessions or protection in any part of the world for
any invention, mechanism or process, secre! or otherwise,
and to disclaim, alter or modify such patent rights or
protection, and also to acquire, use and register trade
marks, trade names, registered or other designs, rights
of copyright or other rights or privileges in relation to any
busimess for the time being carred on by the Company

(1% To give any remuneration or other compensation or

reward for services rendered or to be rendered in placing
or procuring subscription of, or atherwise assisting 1n the
issue of, any shares, debentures or other securities of the

Company or in or about the formation of the Company
or the conduct of its business
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(20) To establish or promote, or concur or parlcipate 1n

eswablishing or promoting any company the establishment
or promolion of which shall be considered desirable 1n the
interests of the Company and to subscribe for, underwrite
purchase or otherwise acquire the shares, stocks and
secunities ol any such company

{21} To procure the regustrabon, recognition or tncorporation

of the Company wn or under the laws of any place outside
England and w make any investments or deposits and
to comply with any condilions necessary or expedient
order 10 enable the Company to carry on business in any
counltry, state or place’abroad and to establish or guarantes
local companies or branch offices constituted or regulated
under or by local laws [or the purpose of carrying on any
business or activity within the objects of the Company.

{22) To subscribe or guarantee money for any national,

charitable, benevolent, publiic, general or useful object, or
for any exhibition, or for any purpose which may be
considered likely direclly or_ indirectly to further the
objects of the Company or the nterests of its Members.

{23) To grant annuities, pensions or gratuities to or w make

payments for or towards the insurance of any officers or
employees or former officers or former employees of the
Company, or of its predecessors in business or of its

holding company or subsidiary compan:es (if any), or to-

the relations, connections or dependants of any such
persons, and to establish or support any assoctalions,
mstitutions, clubs, building and housing schemes, funds
and trusts which may be considered calculated to benefit

any such persons or otherwise edvance the mterests of
the Company or its Members,

(24} To act as secretaries, managers, registrars or transfer

agents and to Keep for any company, Govemment
authority, or body, any register relaling to any stocks,
funds, shares, or securities, and to undertake any duties

in relation to the registration of transfers, the issue of
certificates, or otherwise.

(25) To distribute any of the property of the Company among

its members in specie or kind.

(26) To do all or any of the things or matters aforesaid uf

any part of the world and either as principals, agents.
contractors, trustees or otherwise and by or' through
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trustees, agents or otherwise and either alone or in conjunction with others

(27)  To do all such other things as may be considered incidenta! or conducive to the
attainment of the above objects or any of them

And it 1s hereby declared that the word “company” in this clause, except where used in
reference to this Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or not incorporated, and whether domicled in the United
Kingdom or elsewhere, and that the objects specified in the different paragraphs of this
clause shall not, except where the context expressly so requires, be in anywise limited or
restncted by reference to or inference from the terms of any other paragraph or the name of
the Company, but may be carmed out in as full and ample a manner ang shall be construed
n as wide a sense as If each of the said paragraphs defined the cbjects of a separate,
distinct and independent company

4 The hability of the Members s hmited

5 The share capital of the Company 1s £30,000,000 divided into 30,000,000 shares of £1
each, and the Company shall have the power to divide the onginal or any increased
captal into several classes, and to attach thereto any preferential, deferred, qualified or
other special rights, privileges, restrictions or conditions *

* |ncreased to £30,000,000 on 30™ June 2008 by the creation of 10,000,000 shares of £1 each
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in pursuvance of
this Memorandum of Associauon, and we respectively agree to
take the number of shares in the capital of the Company set

OPPOosile Our respeclive names

NAMES ADDRESSES AND DESCKIPYIONS OF SUBSCRIBERS | om ty crnar®
Subscnber
J R BEAVEN, Cne
35, Basinghatl Street,
London, EC2
Solicitor
R MONTAGUE-JOHNSTONE, One
35, Basinghall Street,
London, E C.2.
Solctior.

DATED the 17th dny of December, 1970

W)TNESS Lo the above Signatures ,—

P M PAGNAMENTA
35, Basinghall Street,
London, E.C2

Soliciror's Arucied Clerk
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THE COMPANIES ACTS 1948 10 1967

COMPANY LIMITED BY SHARES

Articles of Asgoriation

OF

DUNCAN IAWRIE LIMITED

TABLE A

1 The Company 15 8 private campany and, subject as hercin-
after provided, the regulations contained in Part {I of Table A m the
First Schedule to the Compames Act, 1948 (hereinafter referred 1o as
“Table A"™), together with the regulations hereinafter contamed, shall
be the reguiations of the Company.

16,
2 Paragraphs 22, 28, 75, 79, 84 and 89 to 97 (inclusive) of
Part I of Table A shall not apply to the Company

BUSINESS

3 Any branch or kind of business which the Company s
crher cxpressiy or by implicatron authonsed to undertake may be
undertaken by the Durectgrs at such ume or Umes as they shall think
H1, and further may be suffered by them to be n abeyance, whether
sich Branch or kind ol busmess may have been aclually commenced
or not, «0 long as the Dnrectors may deem it expedienit not o com-
menge of proceed with the same.

4 12 remsiered office of the Company shall be at such place
w Laglang as the Directars shali from time to tune appont

SHARE CAPITAL
5 All shares, whether 1n the ongmnal ’or any ncreased capital,
shall b under the control of the Directors, who may allor, grant
upuions aver, ar otherwise dispase of the same to such persons, at

M7l
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such times and for such consideration, and upon such terms and
conditions as they may determune, bul so that no shares sball be

issued at a discount except wn accordance with sechon 57 of the
Act

LIEN

& In paragraph [l of Part 1 of Table A the words “(not
being a fully paid share)” and the words “(other than fully pad
sharesY’ shall be omiited.

TRANSFER OF SHARES

7  The instrument of transfer of 2 share shall be signed by or
on behall of the transferor, and the transferor shall be deemed to
remain the holder of the share until the name of the transferee s
entzred 1n the Register in respect thereof Provided that m the case of

pardy pawd share the instrument of transfer must also be signed by
t.c transferee

GENERAL MEETINGS

8 In paragraph 54 of Table A the words “meeting shall be
dissolved™ shall be substituted fer “members present shall be a
quorum”

@ In parsgraph 58 {b) of Table A the words “one member”
shall be supstiuted for “three members™

DIRECTORS

i) Unless and untd otherwue deterrmined by Ordinary
Resolutien of the Company in Genersl Meeting the number of
D.rectors shal! not be less than two, The first Directors shall be

deternined in wriltng by the subscribers of the Memorandum of
Association

11 Sabject to paragraph 88 of Part 1 of Table A cach Director
shail rerramn i office unul removed by memorandum in wnting stgned
by the holder or holders of 2 majortty 1n nominal value of the 1ssued
shaye capita. for the ume bewng of the Company and sent by post
‘e or 2t at the Registered Office for the ime being of the Company
o by an Oichinary Resolution of the Company in General Meeting

12 The holder or holders of a majonly in nommnal value
nl tne wsuerd <hare capital for the ume baing of the Company may
at any ume ond from ume to me by memorandum 1n wrttirg signed
by Fun ar than and sent by post to or lef{ at the Registered Office
for the ume bemng of the Company, or the Company may at any time
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and f1em tine to ime by Ordirery Resolution e General Mee g,
apfaunt Any person to be a Director ewtner o il a vacarcy or as an
xidiiun io the exisung Board Any Director so appomted shal
hold oflice untl he 15 removed pursuant 0 Article 11 or his office
1s vacsied under paragraph 88 of Part [ of Table A

Ly Wuhoul prejudice to Articie 12 any casual vacancy i the
Hoate of Directors may be filled up by the Divectors and the Dnrectors
ey ¢y ume gand from timz (o Ume appoint any DErSon as an
addit »nzl Direclor Any Director appointed under this Article shall
hold wlfce until he is removed pursuant to Article L1 or his ofiice
15 vacaledt under paragraph 88 of Part 1 of Table A.

134, l.ach director shall recerve, as remuneration for his
services, o fee at the rate of €500 per annum, The diractors
nay alsn be paid all travelling, hotel nnd other expenses
praper v incurred by them n attending and returring from
meetirga of the directors or any committee of the directors or

rmeae1al meetings of the company or wn connsotion with the
pusinesys of the company

t4 A Director may be appomted by the Directors lo any
eaccuuve or other office or place of profit under the Company
(other than the office of Auduen) i conunction with tus office of
hrecior for such period and on such terms {as to remuneration and
othe:wise) as the Directors may delermune

15 i) No Drector or intending Director shall be disquaiified
by his olliee from contracting with the Company cither as vendor
purchaser of v any other manner whatsoever, nor shall any such
coatract or any contract eniered into by er on behalf of the Company
in which any Director 1s in any way interested be hable to be avoided,
nor shall any Direclor sol contracting or being so ntercsted be
hable 10 account 1o the Company for any profit reajised by nny such
contract by reason of such Director holding that office or of the
hduziary relation thershy established

(7} A Director who s 1n any way interested in a contract
or propostd contract with the Company shall declare the nature of

his tnieresi ot a meeting of the Directors in accordance with section § 99
of the Act

{3) A Darector shall be counted n the gquorum present 2t

3 meeung and may vole in respect of any contract ar arrangement

v wheeh he s interested, wcluding bis own appowtment o any
rine- office or place of profit under the Company

6 Any Duector who, by request, performs special services
o° =tes or resides abtoad for any purposes of the Company shall
be enutled to recewve such extra remuneration, whether by way of

salary. camumssion, percentage of profits, lump sum payment or
ctherwist as the Direetors may determme

17 Lach Dureclor shall have the power to nominatz (1) 2ny
other Drtector. or (2 any penson approved for that purposs by the
other Directors, 1o act as alitrnate Director duning ks absence, and
af hes disgrenion o remove such alternnte Director, and on such
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Appoumitment bemng made the aliemate Director shall, cxcept ay
regards remuneration and the power to appomnt an allernate, be
subject 1 ali Tespects to the terms and conditions existing with
reference 10 the other Directors of the Company, and each aliernate
Directer, whilst so acting, shall exercise and discharge all the func-

Articie may be given by letter, cable, telegram or telex, and may
be celivered at or sent to the Registered Office for the time being of
the Cempany or at or to such otber place as the Directors may agree

I8 " In paragraph 86 of Part U of Table A the words from
"and cvery director” to the end of the paragraph shall be deleted

19 The Directors may exercise all the powers of the Com Pany
o bariow or raise maney and to mortgage or charge us undertaking,
property and uncalled capital and to issue debentures, debenture
Stock 2 cther secunities, whether outright or as collaterai security

for amv debt, hability or obhigation of the Company or of any th.rg
party

BANKING PRACTICE

% The Wirectors shall strictly conform with the deposit
mhjects of the Company as set out in 3(2) of the Memorandum of
Association




NAMES, ADDRESSES AND DESCRIPTIONS QF SUBSCRIBERS

J.R BEAVEN,
35, Basinghall Street,
Londan, EC.2,

Solcrror.

R MONTAGUE-JOHNSTONE,
35, Basinghall Street,
T.ondon, E.C2

Soheiror

Datco the 1Tth day of December, 1970

WITNESS Lo the above Signatures : —

P M PAGNAMENTA,
35, Basinghall Street,
London, EC2

Solicieor's Artcled Clerk
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2. Orétnary Tlesoluticn passed on 15th December 1971 the capital

L the compary was increased to £200,000 divided into 200,000 shares

B+ Ordr-i-y Recolution passed on 20th Septembez .971 the cap:ital

~f tne compairy was further increased ro £300,000 divided into 309,000
shites of Ll ecach

Yy frdicary Resolucion passed an 19th September 1973 the cap_tal

3" “he company was further increassed to £400,000 divided into 419,000

ahraeer L f B ~¢h

by Ordinary Reselution pasged on 23nd December 1975 the caprcal

«f rhe company was further increased to £1,000,000 divided into
1,009,000 shares of L1 each

3y Ordinary Resolution passed on Jlst October 1979 the capital
of the conpaly was further uncressed to £2,000,000 divided into
2,000,000 shares of £l each

dy Ord.tury Resolution passed on 26ta June 1980 the capital of

the company was further :nereased to £2,500,000 by the ereation of
S50C,000 shares of E] each,

v Jrdirrry Resolution passed on 19ch August 1583 the capital of
the company was (urther inercased to 13,500,000 by the creation of
1,000,030 stv.es of £1 each

Yv Nrdin-ry Resolution passed on 30th November 1984 the capital of

fre comnany van further inereased to £5,000,000 ay the creation of
129,200 vhaves of €1 cach

Uy N-dirary Resclution passed on 4th June 1985 the capital of
the company was firther increased to £8,000,000 by tne creation of
S, 0 Jhi.es of €1 ecach

1.y “'rdinary Regsolution passed on 1st May 1986 the capital o

titvr conpany was further increased to £10.000,000 by the creation of
2,000,300 giares of £1 each.
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NATh  ennt/d

hy Ordirary neselution passed on 3rd August 1988 the capital of
the rompary was Turther increased to €£15,000,000 by the creatior o7

S,000, 0 share- of €1 each

By Ordingyv Fesnlution passed on l6th May 1991 the capital of
Ll e ¢ompary was farther increased to £20,000,000 by the creation of

5, 000 rhates of £1 each.

By Ordinary Resolution passed on 30" June 2008 the captal of
the company was further increased to £30,000,000 by the
creation of 10,000,000 shares of £1 each




