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a) Tezo innort s i X o ; s a Solicitor of the
o (i) gez0 tni o Do solemnly and sincerely declare that T am ().

e

‘f‘ﬁ,;ﬂorﬁ‘)’ioﬂg,,ge:'{ Supreme Court engaged in the formation

“in the formation "

or
“A poraon nemed
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“ Ascoclotion as B
“Divootor ar
# Qporetnry '

of

Bacon Everitt & Associamtes Limited,
7

And that all the roquirements of the Companics Act, 1948, in respect of
matbers precedent te the wegistration of the said Company and incidental
thereto have been complied with, And I make this solemn Declaration
conscientiously believing the same to be true and by virtue of the provisions

of the Statutory Deslarations Ar t, 1835.
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don £ IO
T ” LIMITED
Pursuant to Sectiorx 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.
€N

HE NCMINAL CAPITAL of the above named Gopfiphayis £2:00

QM "
Signature { /{// .

Duscription __Director. <~
P
i:ated the ( ) (t day of J \""Q“g 1062,
-

%0 TES.~—The Stamp Duty on the Nominal Capital is Ten Shillings for every £100
«, fraction of £100.

G This Statement is to be filed with the Memorandum of Association or other
ocument when the Company s registered and should be signed by an Officer of the
« ompany if appoinicd by the Articles of Association, or by the Solicitor(s) engaged in

¢ 6 formation.
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Memorawdmm of Amzoriaiion

OF

P
BACON BVERITT & ASSOCIATES
LEMETED

R

-

-
1. The name of the Company is “BACON EverlTT & ASSOCIATES

LIMITED”,
2. The registered office of the Company will be situate in England.
3. The objects for which the Company is established are:—

(a) (i) To carry on business as consultants, advisers and managers
in relation to insurance and pension schemes.

(ify To catry on the business
agents and underwriting agents in all its branc
particular and without prejudice to the gen a0
foregoing to carry on the business of brokersfin,
those classes of insurance business comprisin ﬁﬁé and pe
schemes. L. @\'

A

of insurance brokers and insurance

s
agents fOER7A

R

iy i

= )
(ii) To act as agents or managers for any insuranc ;. company club '
or association, or for any individual underwriter hfé'fg;peéﬁqn*”
with its or his insurance or underwriting business“(\‘vhe‘i:'éfer
the same may be carried on) or any branch of the same;
and to make arrangements for all classes cf insurance (in-
cluding group, life and pension fund schemes) and to enter
into any agreements for any of the purposes aforesaid with
any such company, club, association or underwriter. @ ’ %
. . . ,@/ ’\c@
(iv) To carry on the business of any insurance and (B rajtee A,
company in all its branches, insure against risks of=ll lan,ﬁgr;, O\
5 under-@& f S

which are insured against by insurance companiesiit
writers at Lloyd’s, and to undertake all kinds o

insurance, .
risks and all kinds of guarantee and indemnity risks.

l K




(v) To re-insure and counter-insure all or any risks, and to
undertake all kinds of re-insurance and counter-insurance
connected with any of the businesses aforesaid.

PROVIDED that the Company shall not have power to carry on
any business which would make the Company subject to any of the
provisions of the Insurance Companies Act, 1958,

{B) To carry on aiy of the above trades or businesses in any pari of
the world to undertake, fulfil and execute any agency of any kind,
whether connected with the above trades or businesses of not,
and to carry on any other trade or business, whether subsidiary
or not, which can in the opinion of the Company be carried on
advantageously in connection with. any of the (rades or businesses
aforesaid, or which in the opinion of the Company will enhance
the value of any of the Company’s property.

(¢) To carry on any other trade or business whatsoever which can, in
the opinion of the Board of Directors, be advantageously carried
on by the Company in connection with or as ancillary to any of the
above businesses or the general business of the Company.

(p) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant, stock-in-trade, and
any real or personal property of any kind necessary Of convenient
for the purposes of or in connection with the Company’s business,
or any branch or department thereof. )

(g) To erect, construct, lay down, cnlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops
stores, factories, buildings, works, plant and machinery necessary
or convenient for the Company’s business, and to contribute to Or

subsidise the erection, construction and maintenance of any of
the above.

(¥) To borrow or raise or secure the payment of money for the purposes
of or in connection with the Company’s business, and for the
purposes of or in connection with the borrowing or raising of

money by the Company to become a member of any building
soclety.

(G) To mortgage and charge the undertaking and all or any of the real
and personal property and assets, present or future, and all or any
of the uncalled capital for the time being of the Company, and to
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issue at par or ata premium or discount, and for such consideration
and with and subject to such rights, powers, privileges and con~
ditions as may be ihought fit, debentures of debenture stock, either
permanent or redeemable or repayable, and collaterally or further
to secure any securities of the Company by & trust deed or other
assurance,

To issue and deposit any securities which the Company has power
to issue by way of mortgage to secure any sum less than the nominal
amount of such securities, and also by way of security for the
performance of any contracts or obligations of the Company or of
#ts customers or other persons or corporations having dealings with
the Company, or in whose businesses Or undertakings the Company
is interested, whether directly or indirectly.

To receive money on deposit or loan upon such terms as the
Company may approve, and to guarantee the obligations and
contracts of customers and others.

To make advances to customers and others withor without security.
and upon such terms as the Company may approve, and generally
to act as bankers for customers and others.

To establish and maintain, or procuré the establishment and
maintenance of any non-contributory or contributory pension or
superannuation schemes or funds for the benefit of, and to give
or procure the giving of donations, gratuities, pensions, allowances
or emoluments to any persons who are or were at any time in the
employment Or service of the Company of of any company which.
is a subsidiary of the Company, OT is allied to or associated with
the Company of with any such subsidiary company, of who are or
were at any time Directoss Or Officers of the Company of of any
such other company as aforesaid or any persomns ir whose welfare
the Company or any such other company as aforesaid is or has at
any time been interested and the wives, widows, families and
dependants of any such persons, and also to establish and subsidise
or subscribe to any institutions, associations, clubs or funds
calculated to be for the benefit of or to advance {he interests and
wellbeing of the Company OF of any such other company as
aforesaid, or of any such personsas aforesaid, and to make payments
for or towards the insurance of any such persons as aforesaid,
and to subscribe or guarantee money for charitable or benevolent
objects or for any exhibition or for any public, general or useful
object, and to do any of the matters aforesaid either alone or in
conjunction with any such other company as aforesaid and to
pive to any such persons any share or interest in the profitsof the
Company’s business or any branch thereof, and for that purpose
to enter into any arrangements tne Company may think fit.



iv

(1) To draw, make, accepts endorse, negotiate, discount and execute

promissory notes, bills of exchange and other negotiable insicuments.

(M) To invest and deal with the moneys of the Company not immediately

required for the purposes of its business in or upen such, invest-
ments or securities and in such manner as may from time to time

be determined.

() To pay for any property of rights acquired by the Company,

cither in cash or fully or partly paid-up shares, with or withoutl
preferred or deferred or special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise, ox by any
securities which the Company has power to issue, ot partly in one
mode and partly in another, and generally on such terms as the
Company may determine.

(©) To accept payment for any property of rights sold or otherwise

disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shartes of
any company or corporation, with or without deferred or preferred
or special rights or restrictions in respect of dividend, repayment
of capital, voting or otherwise, or in debentures or mortgage
debentures or debenture stock, morigages ot other securities of any
company or corporation, oOr partly in one mode and partly in
another, and generally on such terms as the Company may deter-
mine and to hold, dispose of or otherwise deal with any shares,
stock or securities §O acquired.

(p) To enter into any partnership Of joint-purse arrangement Of

arrangement for sharing profits, union of interests OF co-operation
with any company, firm or person carrying on or proposing {0
carry on any business within the objects of this Company, and 10
acquire and hold, sell, deal with or dispose of shares, stock of
securities of any such company, and to guarantee *he contracts or
liabilities o', or the payment of the dividends, interest of capital
of any shares, stock or securities of and to subsidise or otherwise
assist any such company.

(@) To establish or promote or concur in establishing or promoting

any other company whose objects shall include the acquisition and
taking over of all ox any of the assets and liabilitics of this Company
or the promotion of which shall be in any manner calculated to
advance directly or indirectly the objects or interests of this
Compz}ny, and to acquire and hold or dispose of shares, stock or
securities of and guarantee the payment of the dividends, interest

or c':apt.tal of any shares, stock or securities issued by or any other
oblipations of any such company.
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(R) To purchase or otherwise acquire and undertake all or any part
of the business, property, assets, liabilities and transactions of any
person, firm or company carrying on any business which this
Company is authorised to carry on.

(s) To sell, improve, manage, develop, turn to account, exchange, let
on rent, royalty, share of profits or otherwise, grant licences,
eascments and other rights in or over, and in any other manner deal
with. or dispose of the undertaking and all or any of the property
and assets for the time being of the Company for such consideration
as the Company may think fit.

(1) To amalgamate with any other company whose objects are or
include objects similar to those of this Company, whether by sale or
purchase (for fully or partly paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or any such other
company as aforesaid, with or without winding up, or by sale or
purchase (for fully or partly paid-up shares or otherwise) of all ora
controlling interest in the shares or stock of this or any such other
company as aforesaid, or by partnership, or any arrangement of
the nature of partnership, or in any other manner.

(u) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property
of the Company, but so that no distribution amounting to a
reduction of capital be made except with the sanction (if any) for
the time being required by law.

(v) To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or through
agents, trusiees, sub-contractors or otherwise.

(W) To do all such other things as are incidental or conducive to the
above objects or any of them.

4. The liability of the members is limited. ¢
-~ -

5. The share capital of the Company is £2,000, divided into 2,000 shares of
£1 each. The shares in the original or any increased capital may be divided
into several classes, and there may be attached thereto respectively any
preferential, deferred or other special rights, privileges, conditions or restrictions
as to dividend, capital, voting or otherwise.

e e,
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W, the several persons whose names and addresses arc gubscribed, a1t desirous
of being formed into 2 Company in pursuance of this Memoxandum of
Association, and we yespectively agree to take the number of shares in

the capital of the Compixlzﬁt opposite our respective names.

Number of Shares
NAMES, ADDRESSES AI\(I/) DESCRIPTIONS OF SUBSCT"JBERS- taé&:gsggl ggfh
/4 S C o 5 —
S. kvebirT. &Y AowblodI [ANE
—
DR ULy GREEN,
ONE.

Comeaiy DRecig  SOAIHUES

;W -7 )

Cvowfc 3%

(e G

Daren this ok day ofxluﬂa& 1967,

WITNESS to the ab Signatures:—
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THE COMPANIES ACT, 119485

COMPANY LIMITED BY SHARES.

Artirles pf Ansoriation

BACON EVERITT &KASS@CIATES
LIMATED

PRELIMINARY.

1. Subject as hereinafter provided, the regulations contained or incor-
porated in Part II of Table A in the First Schedule to the Companies Act,
1948 (hereinafter referred toas “Table A, Part II"”), shall apply to the Company.

2. Regulations 3, 5, 53,71, 75,79, 83, 96, 97 and 136 of Part I of Table A
in the said Schedule (hereinafter referred to as «Table A, Part I’} shall not
apply to the Company, but the Articles hereinafter contained, and the
reraaining regulations of Table A, Part I, and regulations 2,3, 4, 5, and 6 of
Table A, Part II, subject to the modifications hereinafter expressed, shall
constitute the regulations of the Company.

SHARES.

3. The shares shall be at the disposal of the Directors, who may allot
or otherwise dispose of them, subject to regulation 2 of Table A, Part II, to
such persons at such times and generally on such terms and conditions, as they
think proper, and provided that no shares shall be issued at a discount, except
as provided by section 57 of the Act. No share or debenture shall ve
knowingly issued or transferred to or held by any person of corporate body,
nor shall any person or corporate body knowingly have or acquire any interest
in any share or debenture, in any circumstances in which the Company would
by reason thereof lose its status as an exempt Private Company.

4. Subject to the provisions of section 38 of the Act, any preference
shares may with the sanction of a Special Resolution be issued upon the terms
that they are or at the option of the Company are liable to be redeemed.

1
7

T
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LIEN.

5, Inregulation Il%?’l‘able A, Part I, the words “(not being & fully paid
share)” and the words “(other than ful’y paid shares)” shall be omitted.

TRANSFER OF SHARES.

6. The instrument of transfer of a fully paid share need not be executed
by or on behalf of the transferee and regulation 22 of Table A, Part I, shall be

modified accordingly.

7. (A) Any direction (by way of renunciation, nomination or otherwise),
by a member entitled 1o an allotment of shares, to the effect that such shares
ar any of them be allotted or issued to some person other than himself, shall
for the purposes of regulation 3 of Table A, Part 11, be deemed to be a transfer,
and the Directors shall accordingly be entitled to decline to register such person
as the holder thereof.

(8) No share shall be issued or transferred to any infant, bankrupt
or person of unsound mind.

TRAMNSMISSION OF SHARES.

8. The provise to regulation 32 of Table A, Part I, shall be omitted.

PROCEEDINGS AT GENERAL MEETINGS.

9. The words “or not carried by a particular majority” vhall be inserted
after the words “or lost” in regulation 58 of Table A, Part L.

DIRECTORS.

1_0. Unless and until otherwise determined by the Company in General
Meeting, the number of the Directors shall not be less than 2 nor more than 7.

. 11. The words “i.n General Meeting” shall be inserted after the words
anless the Company® in regulation 78 of Table A, Part 1.

BORROWING POWERS.

. 12. The Directors may exercise all the powers of the Company i
bo1r<;lw'mon.ey. and to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof, and to issue debentures,hdebenture stock

and other securities whether outri i
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POWERS AND DUTIES OF DIRECTORS.

. 13, 'A‘Director may vote in respect of any contract or arrangement in
which he is interested and be counted in the quorum present at any meeting at
which any such contract or arrangement is proposed or considered, and if he
shall so vote his vote shall be counted. This Auticle shall have efiect in
substitution for paragraphs (2) and (4) of regulation 84 of Table A, Part I,
which paragraphs shail not apply to the Company.

DISQUALIFICATION OF DIRECTORS.
(4. The office of a Director shall be vacated :—

(1) If by notice in writing to the Company he resigns the office of
Director.

(2) If he ceases to be a Director by virtue of section 182 of the Act.

(3) If he becomes bankrupt or enters into any arrangement with his
creditors.

(4) If he is prohibited from being a Director by an order made under
any of the provisions of section 188 of the Act.

(5) If he becomes of unsound mind.

(6) If he is removed from office by a resolution duly passed under
section 184 of the Act.

15. Any person may be appointed or elected as a Director, whatever
may be his age, and no Director shall be required to vacate his office by reason
of his attaining or having attained the age of seventy years or any other age.

ROTATION OF DIRECTCRS.

16. In addition and without prejudice to the provisions of section 184

of the Act, the Company 1may by Extraordinary Rasolution remove any Director
Ordinary Resolution

before the expiration of his period of office, and may by C _

appoint another Director it his stead. A person appomt_ed in place of a Director
so removed shall be subject to retirement at the came time as it he.had become
a Director on the day ou which the Director in whose place he is appointed

was last elected a Director.

PROCEEDINGS OF DIRECTORS.

17. A Director may fom lime to time by

Company appoint any .
alternate Director at any meeting ©

potice in writing to the

persoi @ cproved by his co-Directors to act as an
f the Board from which he is himself
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absent, and may in like manner remove any person 50 appointed from office.
An alternate Dircctor so appoinied may also be removed from his office by
notice in writing to the Company given by the co-Directors of the Director by
whom he was appointed. An alternate Director appointed under this Article
shall not be required to hold any qualification or be ¢ntitled to any remunera-
tion fzom the Company, but he shall be entitled, while holding office as such,
to receive notice of mectings of Directors and to attend and vote thereat in
place of and in the absence of the Director appointing him.

ACCOUNTS.

18. In regulation 127 of Table A, Part I, the words “‘and shall only
have offect subject 2nd without prejudice to the provisions of section 158 M (©
of the Act” shall bz inserted immediately after the words “joint holders of any
shurcn or Jebentures” at the end of that regulation.

WINDING UP.

19. In regulation 135 of Table A, Part I, the words “with the like
sanction” shall be inserted immediately before the words “‘determine how
such division,” and the word “members” shall be substituted for the word
“contributories.”

INDEMNITY.

20. Every Dire~tor or other officer of the Company shall be entitled to
be indemnified out of the assets of the Company against ..l losses or liabilities
which he may sustain or incur in or about the execution of the duties of his
office or otherwise in relation thereto, including any liability incurred by him
in defending any proceedings, whether civil or criminal, m which judgment is
given in his favour or in which he is acquitted or in connection with any
application under section 448 of the Act in which relief is granted to him by
the court, and no Director or other officer shall be liable for any loss, damage
or misfortune which may happen {o or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this Article shall
only have effect in so far as its provisions are not avoided by section 205 of
the Act.
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Datep this et day of \‘L«J? , 1967.

WITNESS to the above Signatures:—

—24i &
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3 Bereby Certify ma

BACON EVERITT & ASSOCIATES LIMETED

8 is this day incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at London, this 2up Avaust, 1967.
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No. of company: 912211 ;;(5

THE COMPANIES ACT 1948

Company limited by shares

ORDINARY RESOLUTION
- nf -

BACON EVERITT AND ASSOCIATES LIMITED

Passed 6th March, 1980

Al an Extraordinary CGeneral Meeting duly convened and held
at Saracen's Head House, 92 Fenchurch St. Londonon the 6th-

day of March 1980 the following Ordinary Resolution

was passed unanimously:

RESOLUTION
That the capital of the company be increased from £2, 000
to £10,000 by the creation of 8,000 shares of £1 each to
rank pari passu with existing shares of £1 each ln the

(e L

capital of the Company.
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THE COMPANIES ACTS 1848 TO 1967

No.of Company.....212211

NMotice of increase in nominal capital
Pursuant to Section 6& Jf the Companiss Act 1948

Tothe Ragistrar of 2 emps&iv 8

Name of COmMPany.m. BACON. FVERITT ANL ASSOCTIATES Limited *
heraby gives you notice that by ordinary AFIESRIIFRSIFCHSARF" * resolution of the company dated the
.............................. (Qa_y\f\p(gc H [0{5’0 , the nominal cupital of the company has been increased by
the addition thereto of a sum of £..8.000Q...... .. — beyond the ru gistered capital of £.24.000

The additional capital is divided as follows -~

Number of shares
8, 000

Class of shate Nominal amount of gach share

Oxdinaxy £1

The conditions (e.g. voting rights, dividend rights, winding up rights, etc.) subject to which the new shares
have been or are to be issued are as follows :—

(if any of the shares are preference shares state whether they are redeemable or not)
to rank pari passu in all respects with the existing share

capital of the company.

Signed .. i Ltn ol

State whether

Director or SECretary ... EETAEY...
Y2 A

Date vk L ELSH. 1250,

= Pelete “Limited” if not applicable

*# Delete as necassary {see notes overleal}

P
’ »'m-.-: R
% Bi

(=N

4’;"—"-

53

‘37?”“% o

Gouldens,
118 Chancery Lane,
London, WC2A 1JJ

Presented by :

Presenter's reference:  CME/Devitts

C.A. 38,

Form No. 10
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NOTES

. ThuNotice and a copy of the resolution authorising the increase must be forwarded to the Registrar of
Companies within 15 days after the passing of the resolution.

Registration foes payable on an increase of share capital

No additional registration fees are payable if the new total of nominal capital does not exceed £2,000,
?ny ingrtlalase in the nominal capital which brings the tot~f above this figure of £2,000 attracts an additional
a0 as follows ;—

£1 for every £1,000 or part £1,000 from £ 2,001—E£ 5,000
26p for every £1,000 or part £1,000 from £ 5,001—£100,000
5p for every £1,000 or part £1,000 from £100,001—£525,000

No fee is payaLle for increases beyond £525,000

Printed and Published by

Waterlow (London) Limited
La'*r Stationers and Company Registration Agents
Holywall House, Worship Street, London EC2A 2EN
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piE,_COMPANIES ACT 1948

company 1imited by shares
SPECIAL RESOLUTION

- of =

BACOW EVERITT & ASSOCIATES LIMITED

1980

passed 6th Manch ,

Meeting duly convened and held

AT an mxtraordinary General
on the 6th

99 Fenchurch St, London EC3

at Saracen's Head House,
1lowing Special Resolution was

day of -Merch 1980 the fo

passed vnanimously:

SOLUTION

e — et

Conmpany be amended
ing

jation of the

That the Articles of AssSOC
fthe number 7 and substitut

by deleting in Article 10 thereo

therefor the number 12.

i s

.I--l.ll.'l."l!l.pt
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ENRI
o Of} o/l Y TR ALEUL U
Compary i S B |
The Companies Acts 1948 o 1976 AR LRI
JOMPANY LIMITED BY SHARES b

Special Regolution

(Pursuant to s, 141 (2) of the Companies Act 1948)

or
BACON EVERIIT &

ASSOCIATES LIMITED

Passed 6th Maxrch, , 19 80.

Ar an BXTRAORDINARY GENERAT MEETING of the above-named
Company, daly convened, and held at Saracen's Head House,

82 Fenchurch Street, London EC3M 4EA

.

on the 6th day of March , 1980, the subjoined
SpEmoIAL RESOLUTION duly passed, viz. :—
RESOLUTION

"That the name of the company be changed to

Devitt & Associates Limited under the provisions of Section 18

r ot

of the Companies Act 194757

< L
. P J— . To be signad
Szgnatu?;{ M by the Fgair
/73‘: man, o Direc-
tor, ¢r the
Sceretary  of
_— - - wave the Company.

Nore—To bo filed within 15 days after tho passing of the Resolution(s).

Oycr Publishing Limited, Nerwich House, 11 1S Norwich Street,
}?n?&\i ECiA lfB. » mubstdlary of The Solicitors® I.{sw Stationery Soclety, Ff;"’_is ‘;_Dgs
] TIL .

Companiles 7
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

COPY
o 912211 D(‘l/

1 hereby certify thal
BACON EVERITT & ASSOCIATES LiMITED

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

its name, is now incorporated under the name of
DEVITT & ASSOCIATES LIMITED

Given under my hand at Cardiff the 31ST MARCH 1980

|saistant Remstrar o1 Conpanies

L !

3]
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No. 912211

THE COMPANIES ACTS /6§

1948-1983
COMPANY LIMITED BY SMARES

SPECTAL RESOLUTION
oF
DEVITT & ASSOCIATES LIMITED
(Passed on oAbt May 1985)

At an Extraordinary General Meeting of the Company duly convened and held

on Aia May 1985 the following resolutions were passed as Special

Resolutions

RESOLUTIONS

THAT Clause 3(A) of Lhe Memorandum of Associatioﬁ of the Company be

deleted and there by substituted therefor the following sub-clause:-

"(A) (i)

(i1}

To carry on the business of insurance brgkers and
insurance agents and underwriting agents in all its
branches.

To carry on the business of investment and money
managers and advisers, taxation dinvestment and
financial consultants, and consultants, advisers and

managers in relation to insurance and pension schemes

(iii) To act as agents or managers for any insurance company

club or association, or for any individual underwriter
in  connection with its or his insurance or

underwriting business (wherever the same may be

I
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{iv)

(v)

(vi)

2
carried on) or any branch of the same; and to make
arrangements for all classes of insurance (including
group, 1ife and pension fund schemes) and te enter
into any agreements for any of the purposes aforesaid
with any such company, club  association or
underwriter.
To carry on the business of any insurance and
guarantee company in all its branches, insure against
risks of all kinds which are insured against by
ipsurance companies or underwriters at Lloyd's, and to
undertake all kinds of insurance risks and all kinds
of guarantee and indemnity risks.
To re-insure and counter-insure all or any risks, and
to undertake all kinds of re-insurance and counter-
insurance connected with any of the Dbusinesses
aforesaid.
To carry on business as dealers in moneys, securities,
investments and property of any nature and as factors,
mortgage brokers, segretaries, registrars and to
provide services of all kinds including marketing,
managerial, investment, dealing, broking, financial
and fiscal, for or in relation to any corporation,
trust, partnership, club, government, authority,

individual or any other person or persons or venture,

(vii) To carry on or undertake any of the activities

referred to in the preceding paragraphs on its Own



3
account as well as agent or nominee for any gther

nerson.”

THAT new Articles of Association of the Company in the form signed for
identification by the Chairman of the Meeting be adopted in substitution
for and to the exclusion of the existing Articles of Association of the

Company

N — wl }
4; e
,‘/ _._-/ '
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THE CCMPANIES ACTS 1948 to 1883

COMPANY LIMITED EY SHARES

ARTICLES OF ASSOCIATION

of

DEVITT & ASSOCIATES-LIMITED

- (Aas adobted by Special Resolution passed on

[ A%~ MOU 1985j)

PRELIMINARY

1. Subject as héreiﬁafte;xprqvided the Regulations contained
or incorporated in Tabke A in the First Schedule to the
Companies Act 1948 (as amended) (such Table being

hereinafter called "Table A") shall apply to the Company.

tJ

. R=gulations 3, 22, 24, §3, 54, 58, 73a, 75 to 77
1inclusi§eft 79, 80, 84(2), 84(4}, 87, 88 to 94 (inclusivé)
and 106 of Table A shall not appiy to the Company, but the -

Regulétions hereinafter contained together with the

remaining reguiatioﬂs of Tabie A shall, subject to the
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modifications hereinafter expressed, constitute the
regulations of the Company.

any reference in these Regulations to an enactment shall be
construed as a reference to that enactnent as amended or
extendea by or under any other enactment.

PRIVATE COMPANY

The éompany is a private limited company, and accordingly:—

(a) Ho shares in or debentures of the company shall be
offered to the qulic (whether for cash or
otbgrwise): and

(b} No shares in or debentures of the Company shallfbe
‘allotted, nor shall any agreement to allot such
shares ox debentures be made, (whether for cash or
btherﬁise), with a view to all or any.of such shéres .
or . debentures being offered for sale to the public, |
-And sg;tidns 45(2) and 55 of the Act shall apply for
the purposes of this Reguiétion'as_tﬂey apply for the

. pﬁrposeé of the Act. o x o

INTERPRETATION

In Regulation 1 oF Table A between the words "regulations”

‘and "the Act" the words “and in any artlcles adopting in

whole or in part the same" shall Dbe inserted.

Tn these Régulatiéns:-

The Statutes means the Companies Acts 1948 to
1883 and any“statutory
modification or re-enactment
thereof foi the time being in’

forece;



AL 3

The 1980 Act means The Companies ACT 1980;
The 19281 Act means The Companies Act 1281.
SHARES
The authorised share capital of the company at the date of
adoption of these Regulations is £250,000 divided into
250,000 ordinary shares of £1 each.
subject to the provisions of these Regulations the
kDireétors are generally and unconditionally aﬁthorised for
. the purposésuof Section 14 of the 1980 Act to allot, agree,
to allot, dispose of or grant options over all shares in
rhe capital of the Compaﬁy at‘£he date of adoptian of these
Reéulations and for the time being unissued during the
period of'five yeérs_ﬁrom rhe date of adoption of these
!Regulationé in accordance with the provisions of these
Regulatlons to such persons at such, tlmes ahd generally on
© such terms and condltlons as they think proper and with
regard to any such shares wnich are equity securities (as
definedyin‘Sectioﬁ i7(ll) of the 1980 Act) the Directors
are further authorised to allot or agree to allot the same_
pursuant to the afbreﬁentioned'authorlty as lf SEct‘on
17(1) of the 1980 Act did hét apply to the allotmen£
thereof.
Uﬁ}ésé in ény particular case all the shareholders shall
~9therwise agree and except in the case of any allotment of
shares pursuant to an cptlon agreement dated L - . ]
1985 madérbetweep the Company and autcmobile Associa£ion

) Developments Limited any chares for the time being unissued



lo.

1.

shall before issue be offered to the Members in proportion
as nearly as may be to the number of existing shares held
by them respectively (regardless of class). éuch offer
chall be made by written notice specifying the number of
shares offered and specifying a period (not being less than
fourteen days) within which the ofler, if not accepted,
will lapse'and deterhine. After the expiration of that
period, or on +he receipt of an intimation in writing from
the offeree that he declines to acoept the shares soO
offered, the Directors may in accordance with the
provis;ons of these Regulations allot grant options over or .
otherwise dispose of the same to such_persons on such terms
{being no more favourable to the offeree than those on
which they were offered above) and in such manner &as they
think most peneficial to the Company. The Directors may in

like manner and subjeot as dforesald allot any such shares

Wthh by reason of the proport;on borne by them to the

number of pexsons entltled to any suoh offer as aforesa;d
or by reason of any other difficulty ln apportioning the
same cannot in the vlew of the Dlrectors effectively be:
offered in the manner aforesaid. x -
Tﬁe=provi;oyto Regulation 15 of mable A shall .not apply o
%he Company.“

subject €0 Pa££ III of the 1981 Act, and with the approval
oé a special resolution; the Company may purchase its own
shares {including: redeemable shares) whether out of

¢istrlbu+able profits or the proceeds of a fresn issue of



12,

13.

shares or otherwise.

Subjess to Part III of the 1981 Ac%t, any shares may, with
the sanction of an ordinary resolution, be issued on the
terms that they are, or at the option of the Company or the
shareholder are liable, to be redeemed cn such terms and in
such mannaexr as the Company before the issue of thé shares
may by special resolution agree, and whether out of
Gistributable profits or the procéeds of a fresh issue of
éhares or otherwise.

TRANSFER OF SHARES

The Directors.shall refuse to register any transfer of any
share (whether or not it is a fully éaid share) otﬁér than
a traﬁsfer made pursuant to the provisions of articles 14
or 15 but subject thereto a- member ﬁéy.transfer all or any
of hié shares.‘ -

A member (cr other persoen ent 1hled to transer the shares
reglstered in the name oL a member) may at any time '
transfer all lts shares to an Associated Comnany zs defined
in the Shareholders Agrgement dated [ ] 1983 aga made
between (1)‘Au£pmoﬁile associztion Developments Limited,

(2) Howson F. Devitt & Sons Limited, (3) Avtomobile

Association Limited ‘4) Devitt Group Limited and (5) the

. Company, .(hereinafter. referred to as "the Shareholders

Agreement"). If any member (including any such trapnsieree)
shall cease to be 2n Associated Company 2ll such shares
shall forthw;tn be, transierred to another Assocmateu

Conpany .

u



Except in the case of a transZer of shares expressly
authorised by the last preceding Article, the right to
transfer shares of any class in the capi£al of the Company
shall be subject to the following restrictions, hamely;:-
(&) Every member or person who intends to transfer any
share or shares or any interest therein (hereinafter
called "the Vendor") 'shall give notice in writing to
the Directérs of such intention (hereinafter called
"a transfer notice"). A tranéfer notice shall
specify the number of shares which the Vendor intends
to transfer ("the transfer shares") and shall
constitute the Directors his agent for the sale of
the transfer shares at the prescribed price en the
terms of éhese Reéulations.( A transfer notlce may
provide that unless all the transfer shares are sold
+0 the of*eree.shareholdgrs gas hereinafter defined)
or persons found by thelbirectors.as héreinafte:
referred to none shall be so snlq'("a total transfer
condition"). A transfer,ﬁééice once given or deemed
to be given shall-not be revocable excapt with the
consent of the Directorél. - | ,
(3) ne transfer shares shall be orzered by the Comnany
for purchase in the first instance to all members
(other than the member b} whem ox in respect oi vwhose
shares the tf;nsfer notice has been givén or deemed
to be éiven) ("the offeree shareholders“) as soon as

practicable after the service of the relevant

o



(¢)

transfer notice by the giving of notice to the

offeree shareholders of the number and prescribed

price of the transfer shares inviting each of them to

state in writing within thirty days from the date of

the said notice whether he is willing to purchase any

. and if so wha% maximum number of the transfer

shares.

(1) At thg expiration of the said'thirty days the
Directaors shall allocate the trausfer shares to
or amongst such Of the offeree shareholders (if

. any) as shall ha;e expressed their willingness
to purchase as aforesaid and (lf more than one)
s0 far as may be p;o rata accorulng to the
number of shares already held by them
respeciivaly Provided éh;t no offeree
shareholder shallxbe obliged to takKe more than
the stated maximum number of the transfer
sha&es S0 notifiéd by him to the Company as -
aforesaid. Provided aiwayslthat if the transfer
notice contains a total transfer condition
‘which at such date has not been fulfilled no"
such allocation shall be made unless and-ﬁntil’
at the expiry of the further period of thirty
days refexred £o in sub—paéagraph (ii) of this
Article a purchaser or purchasers shall have
been found for all tﬁe ﬂraﬂsfer shares.

(ii}' If at the exbi;atién of the thirty day period



referred to in sub-ar-icle (B) above the
Directors shall not have received noticekin
writing from the offeree shareholders or any of
chen stating their willingness to purchase all
the transfer shares and if yithin a further
period of thirty days the Directoré shall £ind
pefsons willing to purchase at the éame,price
as that at which they were offered to the
offeree shareholder{«those transfer sharesw

whlch +he offeree sha—=holuers shall not have

stated in writing that they are willing tc

purchacse then at the expiry of the said furtherx

Derlod of whirty Gays the pirectors shall
unless the transier notlce contalned a total

+ransfer condition wh;ch snall not at such date

have been fulfilled a‘locate those transfer

- shares for which they shall have founq pexrsons

(iii)

willing tO purcnase £he same Lo such persons.
Forththh upon any such allocat;on ‘peing made
underasub—paraaraﬁhs (i) and/or Ai1) above tha
Directors shall gnve noglce-to eacn of ghe o
offeree sharéholae*s and othex bersons w;Jlmnc
to purchase the transfer shares of the number
of shares allocated toO each of them and each of
;uch ofieree charenolders and other persons as
afsrésaid shall thereupcon become pound =

purchase the number of transieX shaxres



(iv)

specified in the notice addressed to them. At

the same time the Directors shall give notice

£o the Vendor of the allocation which has been

made. Completion of the sale and purchase of
such shares shall take place within seven days
of the date of the‘nptices given under this
sub-paragrauh.

Upon any such allocatlon being made under sub-
lara’:unhs (1) and/cr (ii) above the ‘Vendor
shall be bound on payment of the sa*d prlce to
cransfer the transfexr shares to the person oOr

persons who have agreed to purchase the same

and if he makes default in so doing the

Directors may receive from the person or

persons who have agreed Lo purchase the.

4ransfer shares and give a good discharge. for

the purcﬁase money therefoh cn.beﬁalf qf the
vendor and may author;se some person to
zransfer the transfer shares to the purchasex
or pufchasefs thereo% anaimay enter the.name of
such purchaser or Duruhase*s in the ﬁééister of

Members of the Company &S holder py transier of

the respective part OX parts of the transfer

hares purchased by him. The Vendor shall in
such case be bound to aellver up the relevanb
share .certificate £o the Directors and on sucn

delivery shall .thereupon be entitled to receive



(D)

the purchase money from the Directors without
interest thereon. f-er the name of a
purchaser has been entered in the register in
purported exercise of the aforesaid powers the
Validity‘of the proceedings shall not be
queséioned by any persons.
If (i) the Company shall not have given notice in
writing to the Qendor within 72 hours of the expiry
of the further.feriod oflthirty'days referred to in
sub~-paragraph (ii) of sub-article (C) hereof that it
has pursuant to the foregoing provisions of this
article ‘found éurchasefs willing to purchase all the
transfex shares orxany of them as aforesaid

( "purchasers’) or (11) the Compeny shall berore tne

’expiry'of such perlod give to the vendor notice in

wx lng that the Company has no prospect of hlnalng
purchasers of such shares, or any of them, +he Vendor

at any time up to the explratlon of three months

following the service of the transfer notice shall be

at 11beruy to transfer to any pereon soec;fied in_a_

ransfér notice undex sub«arulcle (E) herecf on. a

bona fide sale {a "third party trans:er') at any

price not being less than the prescribed price {(aftexr

deducting, where appropriate, any net dividend or

othe distribution aeclarec or ma:de afier the date oF

the trangfer notice and 0 be retained by the

Vendor)l +those transfer shares wnich the vendor snall



ot be obliged nereunades

presc:ibed pericds ox, %

above,
rrancfe”r

Provided

h

if the

(aa)

on the datce of service of such

that:”

as at the expity ©2 the

notice is iven gnder (13)

notice, O

e purdhasers

rransfer notmce cnptaing a total

transier_condition the vendnl ghall not be

entitled ander this gub-arcicle to transier any

of such shares unless in aggregate rhe whole of

such shares -are transterred by

(pb)

such manner &8 they may reasonably

sucn

of

stated in the

rhe Directors may

a pona

nim; and
reqdire to be satisfied in

reguire that

shares are belng transfer;»d in uutsuance

fid zle f£or the cons;aeraulon

t*ans:er without 2oy ueauc-;cn,

_rébate ox allowance whatsoever +o the nurdhaser

and if not S° satisfied WaY

he instrument

price”
e specified
pe. 49 . +he pF
Directofs {and
was to pEY for
may tequire <0
may reasgngbl?

-

<he affer maae

1n these Regulationsu
ghall mean zuch
in the

e whidh

‘refuse O reg?sterﬂ
of’transfer

the expression “ihe prescribea
sum Per rransier share a; may
cransier not;ce py the vendor &S
a tnirc party named O the
not belng connected with the‘Vendof)

an axms Length sale. The DiTectOTSs

be satisfied"in such manner 28 zhey
reguire 2as o the genuine nature 0=
py such tpird parey. - .

1l



For the prRrpese of these Regulations a renunciation
of the allotment of any share by tne allottee in
£avour of some other pexson shall be deemed tO e a

cransfer of such share.

16. The instrument of transfer of a fully paid share shall be

executed by or on pehalZ of the eransferor and in the case

of

shares which are not fully paid up. the instrument of

;ransfer shall in addition be executed Ty or on penalf of

the transieree. The traﬁs*aror shall be deemed to remaiﬁ a

nolder of «pne share antil the ngme of the transfe*ee is

entered in the register of Members in respect‘thereof.

‘PROC”TDINGS AT GLNERAL MEETINGS

17. The words "one memper" shall be substituted for the words

"twb members" in Regulation 53 of Table.A.

18. Proxzes may be deD051ueq at the Registered office of the

Comnany at any tlme before the’ uime of the Meeting for

which they are to be used unless otherw*se snecﬁbled in the

notice convening such Meetlng. Regulation 69 of Table R

shall be modified accorulnglv.

18, - AL

any General Meetlng e resolut;on put to the vote of the

Meetlng sna‘l be decmued on & show of hands gnless a- poll

is
<~

o=

in

(pefore ox OB the aeclaratlon of the reSLl* of tnhe show
hands) gemanded DY the Ch?;rman or by =n¥ Membex present

person OF Dy proxy. nless & poll pe SO demanded &

geclaration by the Chairman that & resolutlon has on a Show

of

‘hands been carried unanimously, ©F by & BRIt icular

majoxrity, ©X los% and &n eﬁu*y £o that effect in tne POOX

12



20,

21.

22.

23.

24,

containing the minutes of the proceedings ol the Company
chall be conclusive evidence of the fact without proof of
the number or proporticn of the votes recorded in favour of
or against such resolution. The demand for a poll may be
withdrawn.

Subject to the provisions of the Statutes, a resolutisa in

writing signed by all the Members for the time being

“entitled to receive notice of and to attend and vote 2t
' General Meetings {or being corporations by their duly

authorised representatives) shall be as valid and effective

as if the same had been passed at a General Meetiné of the
Company duly convened and held. BAny such resolution in
writing may consist O two or more documents in like form
each signed Dby one ;r more of such Members. '

DIRECTORS

The . number of Directors shall be not less than tweo nor more

than twelve.

2 Director shall not reguire'a share guelification.

A person may'Ee appé?nted-a Director notwithstanding that
he has attained the age.of 70'years éna no Director shall
bhe li;ble Lo vaéﬁie cffic; by fegson only of his having
attained that af any other ade.

A person may be appointed and removed as a Director im
accqrdancepwith tand the provisions of Regulations 23 to &7
{(inclusive} of Table A shail only zpply subject to) the
terms and conditions contained in éhe Shareholders

Agreement. The last sentence oZ Article ©5 of Table A

i3



26.

shall not apply <© the fompany-
any pirector may by notice in Wwriting signed by him and
deposited with the Company appoint an alternate and by the
1ike notice revoke such appointment. such alternate
pirector must pe either 2 Dlrector of the Company ©r &
person who jg a director -oF employee f a shareholder: of
tne COnpeny or a director or emnlovee of the holding
company ©%f 2 shaieholder of the Company ©F any subs;dlary
of such holalng company. in this Article "holding company”
and “subsidlary shall be construed as ipcluding an ‘
unincorporated association which controls such shareholder
and any comneny wnich is controlled bY such unxncorporaten
associationi Every alte*nate Directox shall during the
DEllOd of hls anno;ntment pe entitled Lo notlce of Meetmngs’
f Directors and in the absence of the Director anno;ntlng
him Lo attend and vote thereat accorédingly, but hL;

appointment shall immediately cease and gGetermine if and

" wnen the pirector appointing him ceases £o0 hold office 2s

Directorl One person may act &5 alternate Dlrectcr to more'
than one DirectoX and while h# js so acting shall be
entitled £o a separate vote for each Director he is
representing ind if he is nimself a Director his vote o
votes as en alternate pirector snall b2 ip- addition to Tis
own voee . 5pch alternate Director shall not be deemed % |
pe the agent of the pirector Wnom he represents.

p Director who is iR ‘any way eitheX directly oOr indirectly

interested'(whether Through persons connected with him 2s

14



28.

defined in sec-ion 64 of the 1950 Act or otherwise) in any
contract transac ction or arrangement (whether or not
constituting a contract and whether ‘agtual or proposed)
shall declare the Aature of his interest at a meeting of
the Directors in qcccgdance with Section 199 of the Act.
subiject tO such disélcsure a Director shall be entitled to
vote in respect of any 5L contract transaction O
arrangement-(whetmer agrmal or proposed) in which he is.
interested and he shall be counted in reckonlng whether a
quorum is present.

The office of DirectoX sha’l pe vacated if +he Director:

(2} Resigns his office by wrltlng under his hand left at

rne Registered O£fi

() pme found oOr becomes of unsound mind or becomes

‘bankrupt O comoounas with his crea;torsﬁ

(e) :Becomgs for the. time be;ng proh:b‘ted Ffrom being &
Directorhﬁy reason of any_order made under any of the
Statutes: : “

id) 1s removed £rom ofFice*by a résoluﬁion duly éassed

'under 5ectlon 184 ‘of Ehe Ac-.x K .

{e). Be removed £rom. oF cease 6 hold ofZice in accordance,

with the pqovisions of the sharenolders Agreemeat.

The Directors may exercise all the powers of the Company o

porrow money, whether in excess of the nominal amount of

the share capital of the company for the £ime being issued

or not, ana to morugage or charge its undertaking, property

and uncalled capital or any part thereol, and to issue

“+t



Zebeptures, debenture stock and any other secaritliag
whether outright or as a security Zor any debt, liabilisy
or obligatlon of the Company or of any third party.

29. fThe Directors shall manage the business of the Company, and
all the powers oX the Company which are not by the
statutes, these Regulations or the Regulations of Table A
which appiy to the Company reguired to be exércised by the
Company in'general meetiing shall be exercised by the
pirectors.

30. The words “"and every Director present at any neeting of
Directors or Commitiee of’Diéectcrs shall sign his name in
a book to be kept for that purpose" at the end of
Regulatlon 86 of Table A shall not annly to thn company .

31. The Dllectors shal1 elect as chairman the Derson nomlnated
unaer the Sharenolaers Agreement and Requ¢atlcn 101 of
Table A shall be modified acccfﬁlngly -

12, (A) The remuneration of the Directors shall be fixed bY

_the Dirgétors, The Directors shall be entitled to be
paid all reasonaﬁle -*ave11~ng hotel ana othex
experses. properly incurred by tnem in connect*on waith

-

the cischarge-of thelr duties or the business of

the Company. .
{B) The Dlrectors may procure tne establishment énd

maintenance of or participation in ox contribution to

any non—contributory oI contributory pension or

superannuation fund or life assurance schame Ior the

penefit of, and pay, provide for or procure the grant

[
[o1]



33.

34,

of dopations, gratuities, pensions, aslowances,
benefits or emoluments to, any person (anludlng a
Director) who is or shall have been at any tine in
the emnloyment or service of. the Company or of any
company which is a subsidiary of the Company or of
its holding company (if any) or the predecessors in
business of the Company or of any subsidiary of it,
ér the wife, widow or-depéndanps (including such
persons as the Directors'shéll déem to bé dependants)
of sﬁch person,

A resolution in writing signed or approved by letter or

telex or. cable by all the Directors for the time bElng or

their alternates shall be as valid and elfectual as if it

had béen passed at a meeting of the Directors duly convened'

and held and may .consist of several aocumen s in the like

-~

form each signed by one or more c¢f such plrectors or their

alternates, and signature in the case of a body corporate
which is a-director shall be sufficient if made by a

director thereof or its duly appointed Aattorney.

INDEMNITIES
Every Director or other oZficer of the Company shall be

entitled to be indemnified out of the assets of the Company

1]}

against all lesses or liabilities which he may sustain or

;ncur in .or about the execution of tha duties of his oifice

or otherwise in relaulon therveto including any liabilivy

incurred by him in defending any prozeedings, wihether civil

or criminal, in which judgement is given in his Zfavour or

17



in which he is acguitted °¥ in connectinn with any
application under Section 448 ©of the Act @I section 36 of
the 1980 Act in which relie# is granted to him by the Court
and nokDirector or other officer shall be liable for any
joss, Gamage or misfortune which may happen to or be
incurred by the Company in the execution of the duties of
his office or in relation thereto. But +his Article shall
only have effect insofar as ité_provisicﬂs are not avoided
by section 205 of the Act: Regulation 136 of Table shall

be extended accordingly.

18



No 912211
&

THE COMPANTIES ACTS

1948-1983

COMPANY LIMITED BY SHARES

SPECIAL RESQLUTION OF DEVITT & ASSOCIATES LIMITED

(Passed on  24th  May 1985)

At an Extraordinary General Meeting of the Company duly
convened and held on o4l May 1985 the following

Resolution was duly passed as an Ordinary Resolution

RESOLUTION

That the authorised Shave Cepital of the Company shall

be increased from £10,000 to £250,000 by the creation of

an additional 240,000 Ordinary Shares of £1 each to rank
pari passu in all respects with the existing ordinary shares

in the capital of the Company
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Please do not
writeinthls
bindlng margin

N4
Flaage complote

logibly, praferably
Inblack type, or

Form No, 10
THE COMPANIES ACTS 1948 TO 1981 R —

Notice of increase in nominai capital
Pursuantto section 63 of the Companies Act 1948

To the Registrar of Companies For official use Company number

bold block lettering Name of Company

*delote if
inappropriate

tdelets as
appropriate

MNote

This notice and a
printed copy of
the resolution
authorising the
increase mustbe
forwardedto the
Registrar of
Companies
within 15 days
afler the passing
ofthe resolution

tdelete as
appropriate

=TSR A
AR 912211
H
*
! DEVITT & ASSOCTIATES Limited

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]
[eXtracr g FopBsinlt resolution of the company dated 24th May 1985

the nominal capital of the company has been increased by the addition thereto of the sum of
£.240000 beyond the rogistered capital of £10,000

A printed copy of the resolution authorising the increase Is forwarded herewith
The additional capital is divided as follows:

H Number of shares Class of share Nominal amount of each share

240,000 Ordinary £1

(ifany of the new shares are preference shares state whether they are redeemable or not)
The ¢onditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

To rank pari passu in all respects with the
existing ordinary shares in the capital of the
Company

Piease tick here if
continued overleaf

Presentor's name, address and
reference [if any):

Messrs. Gouldens
118 Chancery Lane
London WC2ZA 1JJ

Ref: KB

For official use
General saction

Post rcom
/ N Y \“\
K‘& 12 JUN 19852,}

F\“‘
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No 912211

s

THE COMPANIES ACTS

1938 ~ 1983

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION OF DEVITT'& ASSOCIATES LIMITED

{Passed on 24th  May 1985)

at an Extraordinary ceneral Meeting of the Company
duly convened and held on <24th May 1985 the following

Resolution was duly passed as & Speciél Resolution

RESOLUTTION
That subject toO the consent of the Department of Trade
the name of the Company be changel to "AA Commercial

- ’{'
Insurance Brokers Timited” (g

pegif

- _.*,
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 912211
=

| hereby certify that

DEVITT & ASSOCIATES LIMITED

having by special resolution changed its name, IS now

incorporated under the name of
AA COMMERCIAL INSURANCE BROKERS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 11TH JULY 1985

D.C H. BUSHER

an authorised officer

C172



No, 912211
T

THE COMPANIES ACTS 1948-1983
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

Ve
OF /

/
AA COMMERCIAL INSURANCE BROKERS LIMITED v

(As amended by Speéia] Resolution passed on 24th May 1985)
The name of the Company is "Bacon Everitt & Associates Limited",*
The registered office of the Company will be situate in England.
The objects for which the Company is established are:-

Ay (1) To carry on the Business of. insurance brokers and
insurance agents and underwriting agents in all its
branches.

(i) To carry on the business of investment and money managers
and  advisers, taxatjon investment and financial
consultants, and consultants, advisers and managers in
relation to insurance and pension schemes.

(i1i) To act as agents or managers for any insurance company
cTub or association, or for any individual underwriter in
connection with 1its or his insurance or underwriting
business (wherever the same may be carried on) or any
branch of the same; and tc make arrangements for all
classes of insurance (incTuding group, 1ife and pension
fund schemes) and to enter into any agreements for any of
the purposes aforesaid with any such company, club
association or underwriter.

(iv) To carry on the business of any insurance and guarantee
company in all its branches, "insure against risks of all
kinds which are insured against by insurance companies or
underwriters at Lloyd's, and to undertake all kinds of
insurance risks and all kinds of guarantee and indemnity
risks.

Ty e
The name of the Company was changed to "Devitt & Associates Limited®
on 31st March 1980 pursuant to a Special Resolution passed on 6th
March 1980 and was further changed to “AA Commercial Insurance
Brokers Limtted" on 11th July 1985 pursuant to a Special Resolution
passed on 24th May 1985
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(B)

(€)

(D)

(E)

(F)

(G)
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(v) To re-insure and counter-insure all or any risks, and to
undertake all kinds of re-insurance and counter-insurance
connected with any of the businesses aforesaid.

(vi) To carry on business as dealers in moneys, securities,
investments and property of any nature and as factors,
mortgage brokers, secretaries, registrars, and to provide
services of all kinds including marketing, managerial,
investment, dealing, broking, financial and fiscal, for
or in relation to any corporation, trust, partnership,
club, government, authority, individual or any other
person or persons or venture.

(vii) To carry on or undertake any of the activities referred
to in the preceding paragraphs on its own account as well
as agent or nominee for any other person.

To carry on any of the above trades or businesses in any part of
the world to undertake, fulfil and execute any agency of any
kind, whether connected with the above trades or businesses or
not, and to carry on any other trade or business, whether
subsidiary or not, which can in the opinion of the Company be
carried on advantageously in connection with any of the trades
or businesses aforesaid, or which in the opinion of the Company
will enhance the value of any of the Company's property.

To carry on any other trade or business whatsoever which can, in
the opinion of the Board of Directors, be advantageously carried
on by the Company in connection with or as ancillary to any of
the above businesses or the general business of the Company.

To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any Tlands,
buildings, easements, rights, privileges, concessions, patents,
patent rights,. licences, secret processes, machinery, plant,
stock-in-trade, and any real or personal property of any kind
necessary or convenient for the purposes of or in connection
with the Company's business, or any branch or department
thereof.

To erect, construct, lay down, enlarge, aiter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shaps
stores, factories, buildings, works, plant and machinery
necessary or convenient for the Company's business, and to
contribute to or subsidise the erection, construction and
maintenance of any of the above.

To borrow or raise or secure the payment of money for the
purposes of or in connection with the Company's business, and
for the purpose of or in connection with the borrowing or
raising of money by the Company to become a member of any
building society.

To mortgage and charge the undertaking and all or any of the
real and personal property and assets, present or future, and
all or any of the uncalled capital for the time being of the
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Company, and to issue at par or at a premium or discount, and
for such consideration and with and subject to such rights,
powers, privileges and conditions as may be thought fit,
debentures or debenture stock, either permanent or redeemable or
repayable, and collaterally or further to secure any securities
of the Company by a trust deed or other assurance.

To issue and deposit any securities which the Company has power
to issue by way of mortgage tu secure any sum less than the
nominal amount of such securities, and also by way of security
Tor the performance of any ccitracts or obligations of the
Company or of its customers or other persons or corporations
having dealings with the Company, or 1in whose businesses or
undertakings the Company 1is interested, whether directly or
indirectly.

To receive money on deposit or loan upon such terms as the
Company may approve, and to guarantee the obiigations and
contracts of customers and others,

To make advances to customers and others with or without
security, and upon such terms as the Compary may approve, and
generally to act as bankers for customers and others.

To establish and maintain, or procure the establishment and
maintenance of any non-contributory or contributory pension or
superannuation schemes or funds for the benefit of, and to give
ar procure the giving of donations, gratuities, pensions,
allowances or emoluments to any persons who are or were at any
time in the employment or service of the Company or of any
company which is a subsidiary of the Company, or is allied to or
associated with the Company or with any such subsidiary company,
or who are or were at any time Directors or Officers of the
Company or of any such other company as aforesiid or any persons
in whose welfare the Company or any such other company as
aforesaid is or has at any time 'been interested and the wives,
widows, families and dependants of any such persons, and also to
establish and subsidise or subscribe to any institutions,
associations, clubs or funds calculated to be for the benefit of
or to advance the interests and wellbeing of the Company or of
any such other company as aforesaid, or of any such persons as
aforesaid, and to make payments for or towards the insurance of
any such persons as aforesaid, and to subscribe or guarantee
money for charitable or benevolent objects or for any exhibition
or for any public, general or usefu] object, and to do any of
the matters aforesaid either alone or in conjunction with any
such company as aforesaid and to give to any such persons any
share or interest in the profits of the Company's business or
any branch thereof, and for that purpose to enter into any
arrangements the Company may think fit.

To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable
instruments.

To invest and. deal with &he moneys of the Company not
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immed{ate]y required for the purposes of its business in or upon
sych investments or securities and in Such manne as may from
time to time be determined.

To pay for any property or rights acquired by the Company,
either in cash or fully or partly paid-up shares, with or
without preferred or deferred or special rights or restrictions
in respect of dividend, repayment of capital, voting or
otherwise, or by any securities which the Company has power to
issue, or partly in one mode and partly in another, and
generally on such terms as the Company may determine.

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares
of any company or corporation, with or without deferred or
preferred or special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or in
debentures or mortgage debentures or debenture stock, mortgages
or other securities of any company or corporation, or partiy in
one mode and partly in another, and generally on such terms as
the Company may determine and to hoid, dispose of or otherwise
deal with any shares, stock or securities so acquired.

To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-
operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company, and to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any such company, and to
guarantee the contracts or liabilities of, or the payment of the
dividends, interest or capital of any shares, stock or
securities of and to subsidise or otherwise assist any such
company.

To establish or promote or concur in establishing or promoting
any other company whose objects shall include the acquisition
and taking over of all or any of the assets and Tiabilities of
this Company or the promotion of which shall be in any manner
calculated to advance directly or indirectly the objects or
interests of this Company, and to acquire and hold or dispose of
shares, stock or securities of and guarantee the payment of the
dividends, interest or capital of any shares, stock or
securities issued by or any other obligations of any such
company.

To purchase or otherwise acquire and undertake all or any part
of the business, property, assets, Tiabilities and transactions
of any person, firm or company carrying on any business which
this Company is authorised to carry on.

To sell, improve, manage, develop, turn to account, exchange,
let on rent, royalty, share of profits or otherwise, grant
licences, easements and other rights in or over, and in any
other manner deal with or dispose of the undertaking and all or
any of the property and assets for the time being of the Company
for such consideration as the {ompany may think fit.
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(T) To amalgamate with any other company whose objects are or
include objects similar to those of this Company, whether by
sale or purchase (for fully or partly paid-up shares or
otherwise) of the umdertaking, subject to the Tiabilities of
this or any such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or partly paid-up
shares or otherwise) of all or a controlling interest in the
shares or stock of this or any such other company as aforesaid,
or by partnership, or any arrangement of the nature of
partnership, or in any other manner.

(U) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of
the Company, but so that no distribution amounting to a
reduction of capital be made except with the sanction (if any)
for the time being required by 1aw.

(V) To do all or any of the above things in any part of the world,
and either as principals, agents, trustees, contractors or
otherwise, and either alone or in conjunction with others, and
either by or through agents, trustees, sub-contractors or
otherwise,

(W) To do all such other things as are incidental or conducive to
the above objects or any of them.
e
i

4., The liability of the members is limited. v//

5. The share capital of the Company is 52,000, divided into 2,000
shares of £1 each.* The shares in the original or any increased
capital may be divided 9into several classes, and there may be
attached thereto respectively any preferential, deferred or other
special rights, privileges, conditions or restrictions as to
dividend, capital, voting or otherwise.

The share capital of the Comapny was increased to £10,000 divided .
into 10,000 shares of £1 each by Speciai Resolution passed on 6th/

March 1980 and was further increased to £250,000 divided into 250,000
shares of &1 each by Special Resolution passed on 24th May 1985.

e ———— e
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No, 912211

THE COMPANIES ACTS 1948 to 1983
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of ///

A.A. COMMERCIAL BROKERS LIMITED* v

(As adopted by Special Resolution
passed on 24th May 1985)

PREL IMINARY

Subject as hereinafter provided the Regulations contained o
incorporated in Table- A in the First Schedule to the Companies Act
1948 (as amended) (such Table being hereinafter called “Table A")
shall apply to the Company.

Regulations 3, 22, 24, 53, 54, 58, 73A, 75 to 77 (inclusive), 79, 80,
84(2), 84(4), 87, 88 to 94 (inclusive) and 106 of Table A shall not
apply to the Company, but the Regulations hereinafter contained
together with the remaining regulations of Table A shall, subject to
the modifications hereinafter expressed, constitute the regulations of
the Company.

Any reference in these Regulations to an enactment shall be construed

as a reference to that enactment as amended or extended by or under

any other enactment.

* The name of the company was altered from "Bacon Everitt & Associates

Limited" to "Devitt & Associates Limited" on 31st March 1980 and was

further changed to “"A.A. Commericial Insurance Brokers Limited" on 11th

July 1985
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4, The Lompany is a private limited company, and accordingly:-

(a) No shares in or debentures of the Company shall be offered to the
pudlic (whether for cash or otherwise); and

(b) Ne shares in or debentureg of the Company shall be allotted, nor
shall any agreement to allot such shares or debentures be made,
(whether for cash or otherwise), with a view to all or any of
such shares or debentures being offered for sale to the public,
and sections 45(2) and 55 of the Act shall apply for the purposes
of this Regulation as they apply for the purposes of the Act.

INTERPRETATION

5. In Regulation 1 of Table A between the words "requlations" and "the
Act" the words “and in any articles adopting in whole or in part the
same" shall be inserted

6. In these Regulations:-
The Statutes means the Companies Acts 1948 to 1983 and
any statutory modification or re-

g enactment thereof for the time being

. in force;
4 The 1980 Act means The Companies Act 1980;
The 1981 Act means The Companies Act 1981.
f SHARESS

7. The authorised share capital of the Company at the date of adoption of
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these Regulations is £250,000 divided into 250,000 ordinary shares of
*1 each.

Subject to the provisions of these Regulations the Diractors are
generally and unconditionally authorised for the purposes of Section
14 of the 1980 Act to allot, agree to allot, dispose of or grant
options over all shares in the capital of the Company at the date of
adoption of these Regulations and for the time being unissued during
the period of five years from the date of adoption of these
Regulations in accordance with the provisions of these Reguiations to
such persons at such times and gererally on such terms and conditions
as they think proper and with regard to any such shares which are
equity securities {as defined 1in Section 17(11) of the 1980 Act) the
Directors are further authorised to allot or agree to allot the same
pursuant to the aforementioned authority as if Section 17(1) of the
1980 Act did not apply to the allotment thereof.

UnTess in any particular case all the shareholders shall otherwise
agree and except in the case of any allotment of shares pursuant to a
option agreement dated 24th May 1985 made between_the Company and
Automobile Association De§e1opments Limited any shares for the time
being unissued shall before issue be offered to the Members in
proportion as nearly as may be to the number of existing shares held
by them respectivaiy (regardless of class). Such offer shall be made
by written notice specifying the number of shares offered and
specifying a period (not being less than fourteen days) within which
the offer, if not accepted, will Tapse and determine. After the

expiration of that period, or on the receipt of an intimation in

e L,
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writing from the offeree that he declines to accept the shares so
offered the Directors may in accordance with the provisions of these
Regulations atlot grant options over or otherwise dispose of the same
to such persons on such terms (being no more favourable to the offeree
than those on which they were offered above) and in such mannar as
they think most beneficial to the Company. The Directors may in like
manner and subject as aforesaid allot any such shares which by reason
of the proportion borne by them to the number of persons entitied to
any such offer as aforesaid or by reason of any other difficulty in
apportioning the same cannot in the view of the Directors effectively
be offered in the manner aforesaid.

The proviso to Regulation 15 of Table A shall not apply to the
Company.

Subject to Part III of the 1981 Act, and with the approval of a
special resclution, the Company may purchase its‘own shares (including
redeemable shares) whether ﬁut of distributable profits or the
proceeds of a fresh issue of sharec or otherwise.

Subject to Part III of the 1081 Act, any shares may, with the sanction
of an ordinary resolution, be issued on the terms that they are, or at
the option of the Company or the sharehoider are 7iable, to be
redeemed on such terms and in such manner as the Company before the
issue of the shares may by special resolution agree, and whether oyt
of distributaﬁ]e profits or the proceeds of a fresh issue of shares or

otherwise,




¥t
d’”r

. W
.
e,
Sl 5
ad
i) N

TRANSFER OF SHARES

13. The Directors shall refuse to register any transfer of any share
(whether or not it is a fully paid share) other than a transfer made
pursuant to the provisions of Articles 14 or 15 but subject thereto a
member may transfer ali or any of his shares.

14. A member (or other person entitled to transfer the shares registered
in the name of a member) may at any time transfer all its shares to an
Associated Company as defined in the Shareholders Agreement dated 24th
May 1985 and made between (1) Automobile Association Developments
Limited, (2) Howson F. Devitt & Sons Limited, (3) Automobile
Association Limited (4) Devitt Group Limited and (5) the Company,
(hereinafter referred to as "the Shareholders Agreement“). If any
member (including any such transferee) shall cease to be an Associated
Company all such shares shall forthwith be transferred to another
Associated Company.

N 15. Except in the case of a transfer of shares expressly authorised by the
last preceding Article, the'right'té transfer shares of any class in
the capital of the Company shall be subject to the following
restrictions, nameiy:-

(A) Every member or person who intends to transfer any share or
shares or any interest therein (hereinafter called “"the Vendor®)
shall give notice in writing to the Directors of such inteation
(hereinafter called "a transfer notice"). A transfer notice
shall specify the number of shares which the Vendor intends to

transfer ("the transfer shares"} and shall constitute the
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Rirectors his agent foi the sale of the transfer shares at the
prescribed price on the terms of these Regulations. A transfer
notice may provide that unless all the transfer shares are sold
to the offeree shareholders (as hereinafter defined) or persons
found by the Directors as hereinafter referred to none shall he
so soid (“a total transfer condition"), A transfer notice once
given or deemed to be given shall not be revocable except with
the consent of the Directors.
The transfer shares shall be offered by the Company for purchase
in the first instance to all members (other than the member by
whom or in respect of whose shares the transfer notice has been
given or deemed to be given) ("the offeree shareholders™) as soon
as practicable after the service of the relevant transfer notice
by the giving of notice to the offeree shareholders of the number
and prescribed price cof the transfer shares inviting each of them
to state in writing within thirty days from the date of the said
notice whether he is wiiling to purchase any and if so what
maximum number of the transfer shares.

(i) At the expiration of the said thirty days the Directors
shall allocate the transfer shares to or amengst such of
the offeree shareholders (if any) as shall have expressed
their willingness to purchase as aforesaid and (if more
than t1e) so far as may be pro rata according to the number
of shares already held by them respectively Provided that
no offeree sharehoider shall be obliged to take more than

the stated maximum number of the transfer shares so
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notified by him to the Company as aforesaid. Provided
always that if the transfer notice contains & total
transfer condition which at such date has not been
fulfilled no such allocation shall be made uniess and until
at the expiry of the further period of thirty days referred
to in sub-paragraph (ii) of this Article a purchaser or
purchasers shall have been found for all the transfer
shares.

If at the expiration of the thirty day period referred to
in sub-article (B) above the Directors shall not have
received notice in writing from the offeree shareholders or
any of them stating their willingness to purchase all the
transfer shares and if within a further period of thirty
days the Directors shall find persons willing to purchase
at the same price as that at which they were offered to the
offeree shareholders those transfer shares which the
offeree shareholders shall net have stated in writing that
they are wi]ling to purchase then at the expiry of the said
further period’of thirty days the Directors shall unless
the transfer notice contained a total transfer condition
which shall not at such date have been fulfilled allocate
those transfer shares for which they shall have found
persons willing to purchase the same to such persons.
Forthwith upon any such allocation being made under sub-
paragraphs (i) ‘and/or (ii) above the Directors shall give

notice to each of the offeree shareholders and other



(iv)

8

persons willing to purchase the transfer shares of the
number of shares allocated to each of them and each of such
of feree shareholders and other persons as aforesaid shall
thereupon become hound to purchase the number of transfer
shares specified in the notice addressed to them. At the
same time the Directors shall give notice to the Vendor of
the allocation which has been made. Completion of the sale
and purchase of such shares shall take place within seven
days of the date of the notices given under this sub-
paragraph,

Upon any such allocation being made under sub-paragraphs
(i) and/or (ii) above the Vendor shall be bound on payment
of the said price to transfer thz transfer shares to the
person or persons who have agreed to purchase the same and
if he makes default in so doing the Directors may receive
from the person or persons who have agreed to purchase the
transfer shares and give a good discharge for the purchase
money therefor on behalf of the Vendor and may authorise
some person to transfer the transfer shares ta the
purchaser or purchasers thereof and may enter the name of
such purchaser or purchasers in the Register of Members of
the Company as holder by transfer of the respective part or
parts of the transfer shares purchased by him. The Vendor
shall in such case be bound to deliver up the relevant
share certificate to the Directors and on such delivery

shall thereupon be entitled to receive the purchase money

T e e —
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from the Directors without interest thereon. After the

name of a purchaser has been entered in the registar in

purported exercise of the aforesaid powers the validity of

. the proceedings shall not be questioned by any persons,

If (i) the Company shall not have giver notice in writing to the
Vendor within 72 hours of the expiry of the further period of
thirty days referred to in sub-paragraph (ii) of sub-article (C)
hereof that it has pursuant to the foregoing provisions of this
Article found purchasers willing to purchase all the transfer
shares or any of them as aforesaid ("purchasers") or (ii) the
Company shall before the expiry of such period give to the Vendor
notice in writing that the Company has no prospect of finding
purchasers of such shares, or any of them, the Vendor at any time
up to the expiration of three months following the service of the
transfer notice shall be at Tliberty to transfer to any person
specified in a transfer notice under sub-article (E) hereof on a
bona fide sale (a "third party transfer®) at any price not being
less than the prescribed price (after deducting, where
appropriate, any net dividend or other distribution declared or
made after the date of the transfer notice and to be retained by
the Vendor), those transfer shares which the Vendor shall not be
obliged hereunder, as at the expiry of the prescribed periods or,
if notice is given under (ii) above, on the date of service of
such notice, to transfer to purchasers
Provided that:-
(aa) if the transfer notice contains a total transfer condition

the Vendor shall not be entitled under this sub-article to
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transfer any of such shares unless in aggregate the whole
of such shares are transferred by him; and

(bb) the Directors may require to be satisfied in such manner as
they may reasonably require that such shares are being
transferred in pursuance of a bona fide sale for the
consideration stated in the transfer without any deduction,
rebate or allowance whatsoever to the purchaser and if not
so satisfied may refuse to register the instrument of
transfer.

(E) In these Regulations the expression "the prescribed price” shall
mean such sum per transfer share as may be specified in the
transfer notice by the Vendor as being the price which a third
party named to the Directors (and not being connected with the
Vendor) has to pay for an arms length sale, The Directors may
requjre to be satisfied in such manner as they may reasonably
require as to the genuine nature of the offer made by such third
party.

(F) For the purpose of thgse Regulations a renunciation of the
allotment of any share b&-the aliottee in favour of some other
person shall be deemed to be a transfer of such share.

The instrument of transfer of a fully paid share shall be executed by

or on behalf of the transferor and in the case of shares which are not

fully paid up, the instrument of transfer shall in addition be
executed by or on behalf of the transferee. The transferor shall be
deemed to vemain a holder of the share until the name of the

transferee is entered in the register of Members in respect thereof.
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PROCEEDINGS AT GENERAL MEETINGS

The words ‘Yone member" shall be susstituted for the words “two
members" in Regulation 53 of Table A,

Proxies may be deposited at the Registered Office of the Company at
any time before the time of the Meeting for which they are to be used
uniess otherwise specified in the notice convening such Meeting.
Regulation 69 of Table A shall be modified accordingly.

At any General Meeting a resolution put to the vote of the Meeting
shall be decided on a show of hands unless a poll is (before or on the
declaration of the result of the show of hands) demanded by the
Chairman or by any Member present in person or by proxy. Unless a
poll be so demanded a declaration by the Chairman that a resolution
has on a show of hands been carried unanimously, or by a particular
majority, or lost and an entry to that effect in the book containing
the minutes of the proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion of the
votes recorded in favour of or against such resclution. The demand
for a poll may be withdrawn.

Subject to the provisions of the Statutes, a resolution in writing
signed by ail the Members for the time being entitled to receive
notice of and to attend and vote at General Meetings {or being
corporations by their duly authorised representatives) shall be as
valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held. Any such resolution in
writing may consist of two or more documents in }ike form each signed

by one or more of such Members.
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DIRECTORS
The number of Directors shall be not Tess than twe nor more than
twelve.
A Director shall not require a share qualification.
A person may be appointed a Director notwithstanding that he has
attained the age of 70 years and no Director shall be liable to vacate
office by reason only of his having attained that or any other age.
A person may be appointed and removed as a Director in accordance with
(and the provisions of Regulations 95 to 97 (inclusive) of Table A
shall only apply subject to) the terms and conditions contained in the
Shareholders Agreement. The Tast sentence of Article 95 of Table A
shall not apply to the Company.
Any Director may by notice in writing signed by him and deposited with
the Company appoint an alternate and by the like notice revoke such
appointment. Such alternate Director must be either a Director of the
Company or a person who is a director or employee of a shareholder of
the Company or a director or employee of the holding company of a
shareholder of the Company or any subsidiary of such holding company.
In this Article "holding company" and "subsidiary" shall be construed
as including an unincorporated association which controls such
shareholder and any company which is controlled by such unincorporated
association, Every alternate Director shall during the period of his
appointment be entitled to notice of Meetings of Directors and in the
absence of the Director appointing him to attend and vote thereat

accordingly, but his appointment shall immediately cease and determine
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17 and when the Director appointing him ceases %o hold office as
Director. One PeErson may act as alternate Director to more than one
Director and while he is so acting shall be entitled to a separate
vote for each Director he s representing and if he is himself a
Directer his vote or votes as an alternate Director shal” . in
addition to his own vote. Such alternate Director shall not be deemed
to be the agent of the Director whom he represents.
A Director who is in any way either directly or indirectly interested
(whether through persons connected with him as defined in section 64
of the 1980 Act or otherwise) in any contract transaction or
arrangement (whether or not constituting a contract and whether actual
or proposed) shall declare the nature of his interest at a meeting of
the Directors in accordance with Section 199 of the Act. Subject to
such disclosure a Director shall be entitled to vote in respect of any
such contract transaction or arrangement (whether actual or proposed)
in which he is interested and he shall be counted in reckoning whether
a quorum is present.
The office of Director shall be vacated if the Director:
(a) Resigns his office by writing under his hand left at the
Registered Office.
(b) Be found or becomes of unsound mind or becomes bankrupt or
compounds with his creditors.
(c) Becomes for the time being prohibited from being a Director by
reason of any order made under any of the Statutes.
(d) Is removed from office by a resolution duly passed under Section

184 of the Act.
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() Be removed from Or cease to nold office in accordance with the
provisions of the Shareholders Agreement,

The Directors May exercise all the powers of the Company to borrow
money, whether in excess of the nominal amount of the share capital of
the Company for the time being issued or not, and to mortgage or
charge its undertaking, property and uncalled capital or any part
thereof, and to issue debentures, debenture stock and any other
securities whether outright or as a security for any debt, 1iability
or obligation of the Company or of any third party.

The Directors shall manage the business of the Company, and al] the

powers of the Company which are not by the Statutes, thes» Regulations

or the Regulations of Table A which apply to the Company required to
be exercised by the Company in general meeting shall be exercised by
the Directors.

The words "and every Director present at any meeting of Directors or

Committee of Directors shall sign his name in a book to be kept for

that purpose" at the end of Regulation 86 of Table A shall not apply

to the Company. '

The Directors shall elect as chairman the person nomiﬁated under the

Shareholders Agreement and Regulation 10; of Table A shall be modified

accordingiy.

(A) The vremuneration of the Divectors shall be fixed by the
Directors. The Directors shall be entitled to be paid all
reasonable travelling, hotel and other expenses properly incurred
by them in connection with the discharge of their duties or the

business of the Company.
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(B) The Directors may procure the establishment and maintenance of or
Participation ip Or contribution tg any non-contributory or
contributory pension Or superannuation fund or Tife assurance
scheme for the benefit of, and Pay, ‘provide for or procure the
grant of denatjons, gratuities, pensionsg, é]]owances, benefits or
emoluments to, any person (including a Director) who is or shalj
have been at any time in the employment or service of the Lompany
or of any company which is a subsidiary of the Conmpany or of its
holding company (if any) or the Predecessors in business of the
Company or of any subsidiary of it, or the wife, widow or
dependants (including such Pérsons as the Directors shal) deem to
be dependants) of such person,
A resolution 1in writing signed or approved by letter or telex or cable
by all the Directors for the time being or their alternates shall be
as valid and effectual as if it had been passed at a meeting of the
Directors duly convened and held and may consist of several documents
in the like form each signed by one or more of such Directors or their
alternates, and signature in the case of a body corporate which is a
director shall be sufficient if made by a director thereof or its duly

appointed attorney.

INDEMNITIES
Every Director or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against ali losses or
liabilities which he may sustain or incur in or about the executicn of

the duties of his office or otherwise in relation thereto including
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
RESQLUTIONS
of

AA COMMERCIAL INSURANCE BROKERS LIMITED
(passed 26th day of January 1987}

26th January 1987 the members of the Company

passed the following resolutions, Nos. L and 2 being Ordinary

Resolutions and No. 3 a Special Resoclution.

RESOLUTIONS

RESOLVED as an Ordinary Resolution that the authorised share
capital of the Company be and the same is hereby increased
from £250,000 divided into 250,000 Shares of £1 each to
£500,000 by the creation of 250,000 new Shares of £1 each.

RESOLVED as an Ordinary Resolution that pursuant to Sectioﬁ
80 of the Companies Act 1985 the Directors of the Company
are hereby unconditionally authorised to allot and issue to
such persons at such times and on such terms as they think
proper 400,000 Shares of £1 each. Such authority shall
expire on 25th January 1992. Any reference
herein to the allotment to the grant of a right to subscribe
for or to convert any security into shares of the Company
and the autbority hereby conferred shall extend to the
making, before the expiration of such authority, of any
offer or agreement which will or may require any such shares
to be allotted after the expiration thereof and to any
allotment made pursuant to any right arising from the

acceptance of any such offer, or from any such agreement.
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RESOLVED as a Special Resoclution that pursuant to Section
95(2) of the Companies Act 1985 Section 89(1) of that Act
shall not apply to any allotment of equity securities made
purshant to the authority cenferred by the preceding
resolution

$

090,

Diirector
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COMPANIES FORM No, 123

Netice of increase
i pominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
-

- - =

812211

tar -

Name of company

4 AA COMMERCIAL INSURANCE BROKERS LIMITED\

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated _26th January 1987
increased by £ 250,000

A copy of the resolution authorising the increase is attached.§

the nominal capital of the company has been
250,000 .

beyond the registered capital of £

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:

pari passu with existing Ordinary Shares

Please tick here if
continued overleaf

Signed . ﬁ ¢ Mﬂ/‘l/"ﬂéﬂ (BsFektor[Secretary]t Date 02 é.ﬂ_ / — / /7' f7

For official Use
General Section

Presentor's name address and
reference (if any):

Herbert Smith
Watling House

35 Cannon Street
London EC4

Post room




No. 912211

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
RESOLUTION Ik WRITING
OF
AA COMMERCIAL INSURANCE BROKERS LIMITED
(passed the 21st day of July 1988)

On 21st July 1988 the members of the Company passed the
¥ following vesolution as a Special Resolution.

RESOLUTION

RESOLVED as a Special Resolution that the regulations
attached to this resolution and signed by or on behalf of
the members by way of identification be and the same are
hereby adopted as the Articles of Association of the
Céﬁpany to the entire exclusion of the existing Articles of
Association of the Company.

g

\

Member
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

of

AA COMMERCIAL INSURANCE BROKERS LIMITED
(adopted by Special Resolution passed on 21st July, 1988)

1. The regulations contained in Table A in the Schedule to the
Companies {Tables A to F) Regulations 1985 (hereinafter
called "Table A") (as amended down to the date of the
adoption of these Articles) shall apply to the Company save
in so far as they are varied or excluded by or are
inconsistent with these Articles; and regulation 1 shall so
apply as if references to "these reqgulations”™ included
references to these Articles. BAccordingly, in these
Articles "the Act” means the Companies Act 1985, including
any statutory modification or re-enactment of it for the

. time being in force; and any reference in these Articles to
a provision of that Act inciudes a reference to any
statutory modification or re-enactment of that provision
for the time being in force.

2. Regulations 24, 53, 73 to 80 (inclusive), 84, 93 to 37
(inciusive) and 118 in Table A shall not apply to the
Company.

SHARES

3. The Company is a private company limited by shares and
accordingly

ome

l

{a) any offer to the public (whether for cash or
otherwise) of any Shares in or debentures of the

Company and

(b) any allotment of or agreement to allot {whether for
cash or otherwise) any shares in or debentures of the
company with a view to all or any of those Shares or
debentures being cffered for sale to the public

are prohibited.

57 GO
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11.

sections 89(1) and 90(1) to (6) (inclusive) of the Act, in
their application to allotmexts by the Company of equity
securicles are hereby excluded.

TRANSFER AND TRANSMISSION OF SHARES

The directors may in their absolute discretion, and without
giving any reason or being rsquired to answer
interrogations in connection therewith, decline to register
any transfer of any Share, whether or not fully paid.

GENERAL MEETINGS

subpject to the provisions of the Act, a resolution in
wrilting signed by or approved by letter, telex or cable by
all the members of the Company who would be entitled to
receive notice of and to attend and vote at a general
meeting at which such resolution was to be proposed, or by
their duly appointed attorneys, shall be as valid and
effective as if it had been passed at a general mreeting of
the Company duly convened and heid. Any such resolution
may consist of several documents in the like form, each
signed by one or more membersg or their attorneys, and \
signature in the case of or body corporate which is a
member shall be sufficient if made by a director thereof or
its duly appointed attorney.

Proxies may be devosited at the registered office of the
company at any time before the time of the meeting at which
they are to be used or may be produced at the meeting
itself unless otherwise specified in the notice convening

such meeting.

DIRECTORS

Unless and until otherwise determined by the Company in
general meeting, the number of the directors shall be not
jess than two but there shall be no upper limit on the
number of directors.

A member or members holding a majority in nominal value of
the issued ordinary shares in the Company may appoint any
person who is willing to act to be a director, either to
£i11 a vacancy or as an additional director, and may remove
from office any director however appointed. Any such
appointment or removal shall be effected by an instrument
in writing signed by the member or members concerned or, in

the case of a corporate member, signed by one of its
directorg on its behalf, and shall take effect onr lodgment

at the registered office of the Company or on production to
a meeting of the directors.

The directors may appoint any person who is willing to act
to be a director, either to fill a vacancy or as an

additional director.

The Company may by ordinary resolution appoint aay person
who is willing to act to be a director, either to Fi1l a
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yacancy or AsS an additional directol and, without prejudice
to the provisions of the Ackt, may by ordinary resolution
remove a director from office.

12, The removal of a director under article 9 or 11 shall be
without prejudice to any claim che dicector may have for
breach of any contract of gservice bhetween nim and the

company .

13, Yo persan ghall be disqualiﬁied grom being OF hecoming &
director by reason of his attaining oOf having attained the
age of 70 or any other age.

14, fThe directors shall not be required €0 retire by rotation.

15. FfFor so long as all the shares in the Company are held by
agtomobile assoctiation pevelopnents Limited or any of its
subsidiaries ot by The automobile Assoclation Limited of bY

any nominee for any of such gompanies, and to the extent
permitted by law, the matters to which the directors of Lhe
company atre po have regard in phe pecrformance of their
functions shall include ehe interests of the members of

The Automobile association in general as wyell as to the
other interests to which by lavw they must have regard buk
the duty imposed by this article on the directorLs of the
company is owed by them to the Company {and the Company
ajone) and is to be enforceable in the same way as any
othey fiduciary duty gwed to 8 Company bY {ts directotlS:

16. AnY director Who pecforms gspeclial services at ¢the request
or with the aqreement of the directors may receive such
additional remuneration (whether by wWa¥ of salary, fees or

commission OF otherwise) as the directors may datermnine.

ALTERNATE DIRECTORS

17. Regulation 65 of Table A shall apply with the nodification
that an alternata director shall not only be i1iable tO
removal by nis appointol, but may also pe removed from such

office by notice in Wwriting ko the Company given by a
majority of the co~directors of the directot py which the
alternate director was appointed.

POWERS OF DIRECTORS

iR, A directon Ww#ho has duly declared his interest {so tar as he
ig required to do so) may vote at a neetind of the
directors OF of a committee of the directors on any
regolution concerning 2 matter in which he is junterasted,
directly OF ingirectly. 1f he 4oes: his vote shall be
counted: and whether oI not he does, his presence at the
meeting shall be taken into account in calculating the
uorum. Regulations 34 to 97 {inclnsive) in pable A shall

not apply to the Company.
EXECUTIVE DIRECTORS

19, The directors may from time tO Lime appoeint one or more of
gheir body to any executive office O employment in the

3

b




20.

21,

Company £or such period and on such terms as they think fit
and may revoke such appointment without prejudice to any
rights of compensation arisipng under the terms of any
agreement entered into in any particular case. Subject to
the terms of any such agreement, the appointment of any
such director as aforesaid shall be ipse facto determined
if he ceases from any cause to be a director. A director
appointed to any executive office or employment as
aforesaid shall receive such remuneration whether by way of
salary, commission or participation in profits or pensien
or otherwise howsoever whether similar to the foregoing or
not as the directors may determine.

PROCEEDINGS OF DIRECTORS

A resolution in writing signed or approved by letter, telex
or cable by all the directors (or all the members of a
committee of the directors) shall be asg effective as a
resolution passed at a meeting of the directors (or of such
committee) duly convened and held and may consist of
ceveral documents in like form each signed or approved by
one or more of the directors. For the purposes of this
article, the signature or approval of an alternate director
shall suffice in lieu of the signature or approval of the
director appointing hin.

INDEMNITY

Every director, managing director, agent, Secretary or
other officer of the Company {(other than the auditor) shall
be entitled to be indemnified out of the assets 0f the
Company against all losses or liabilities which he may
incur or sustain in or about the executicn of the duties of
his office or otherwise in relation thereto, including any
liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in
his favour or in which he is acquitted or in connection
with any application under the Act in which relief is
granted to him by the Court in tespect of liahility for
negligence and no director or other officer snall be liable
for any loss, damage or misfortune which may happen to be
or be incurred by the Company in the ejecution of the
Juties of his office or in relatiou thereto. This Article
shall only have effect insofar as its provisions are not
avoided by the Act.

Identified by gll the Members for the
time being of AA Commercial Insurarce

BrokezZ Limi}:‘ed .
A W

Automobile Association Developments

Limited (duly appointed Corporate
Representative)

-
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Simon Dyer l
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THE COMPANIES ACTS 1948 to 1985
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

AA COMMERCIAL INSURANCE BRCKERS LIMITED
{As altered and in force on 2ist July 1988)

1. *The name of the Company is "AA COMMERCIAL INSURANCE BROKERS
LLIMITED".

2.  The Pegistered Office of the Company will be situate in England.
3. The objects for which the Company is established are:-

(A} () To carry on the business of insurance brokers and insurance
agents and underwriting agents in all its branches.

(i) To carry on the business of investment and money managers
and advisers, taxation investment and financial consultants, and consultants,
advisers and managers in relation to insurance and pension schemes.

({#® To act as agents or managers for any insurance company
club or association, or for any individual underwriter in connection with its or
his insurance or underwriting business (wherever the same may be carried on)
or any branch of the same; and o make arrangements for all classes of
insurance, (including group, life and pension fund schemes) and to enter into
any agreements for any of the purposes aforesaid with any such company,
club association or underwriter.

(ivy To carry on the business of any insurance and guarantee
company in all its branches, insure against risks of all kinds which are insured
against by insurance companies or underwriters at Lloyd’s, and to undertake
all kinds of insurance risks and all kinds of guarantee and indemnity risks.

(vy To re-insure and counter-insure all or any risks, and to
undertake ali kinds of re-insurance and counter-insurance connected with any
of the businesses aforesaid.

(vii To carry on business as dealers in moneys, securities,
investments and property of any nature and as factors., mortgage brokers,
secretaries, registrars, and to provide services of ali kinds including marketing,

* The name of the Company was originally “Bacon Everitt & Associates
Limited" and was changed to "Devitt & Associales Limited” on 31st March,
1980 pursuant to a Special Resolution passed on 6th March 1980 and was
further changed lo "AA Commercial Assurance Brokers Limited" on 11th July
1985 pursuant to a Special Resolution passed on 24th May 1985.




managerial, investment, dealing, broking, financial and fiscal, for or in relation
{0 any corporalion, trust, partnership, club, government, authority, individual or
any other person of persons or venture.

{(vil} To carry on or undertake any of the activities referred 10 in
the preceding paragraphs or its own account as well as agent or nominee
for any other person.

(B) To carry on any of the above trades or businesses in any part of
the warld, to undertake, fulfit and execute any agency of any kind, whether
connected with the above trades or businesses or not, and to carry on any
other trade or business, whether subsidiary or not, which can in the opinion
of the Company be carried on advantageously in connection with any of the
irades ot businesses aforesaid, or which in the opinion of the Company will
enhance the value of any of the Company's property.

(C) To carry on any other trade or business whatsoever which can, in
the opinion of the Board of Directors, be advantageously carried on by the
Company in connection with or as ancillary to any of the above businesses
or the general business of the Company.

(D) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings, easements,
rights, privileges, concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real or personal property
of any kind necessary or convenient for the purposes of or in connection with
the Company's business, or any branch or department thereof.

(E) To erect, construct, lay down, enlarge, alter and maintain any
roads, railways, framways, sidings, bridges, reservoirs, shops, stores, factaries,
buitdings, works, plant and machinery necessary or convenient for the
Company’s business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

(F) To borrow or raise or secure the payment of money for the
purposes of or in connection with the Company's business, and for the
purposg of ar in consection with the borrowing or raising of money by the
Company 1o become a member of any building society.

(G) To mortgage and charge the undertaking and ail or any of the real
and personal property and assels, present of future, and all or any of the
uncalied capital for the time being of the Company, and to issue at par or al
a premium or discount, and for such consideration and with and subject to
such righis, powers, prtivileges and conditions as may be thought fit,
debentures or debenture stock, either permanent or redeemable or rgnayaole,
and colfaterally or further 1o secure any securities of the Company by a wus!
deed or other assurance.

(M) Toissue and deposit any securities which the Company has power
1o issue by way of morgage lo secure any sum [ess than \he nominal amount
of such securities, and alsa by way of security for the performance of any
contracts or obligations of the Company or of its customers or other persons
or corporations having dealings with the Company, or in whose businesses or
undertakings the Company is inlerested, whether directly or indirectly.

() To receive money on deposit or loan upon such terms as the
Company may approve, and to guarantee the obligations and contracts of
customers and others.




(J}  To make advances to customers and others with or without
security, and upen such terms as the Company may approve, and generally
to act as hapkers for customers and aothers.

{K) To establish and maintain, or procure the establishment and
malintenance of any non-contributory or confributory pension or superannuation
schemes or funds for the benefit of, and to give or procure the giving of
donations, gratuilies, pensions allowances or emoluments lo any persons who
are of were at any time in the employment or service of the Company or of
any Company which is a subsidiary of lhe Company, or is allied to or
associated with the Company or with any such subsidiary company, or who
are or were at any time Directors or Cficers of lhe Gompany or of any such
other company as aforesaid or any persons in whose wellare the Company
or any such other Company as aforesaid is or has at any time been
interesled and the wives, widows, families and dependants of any such
persons, and alsc to establish and subsidise or subscribe to any institutions,
associations, ciubs or funds calculated to be for the benefit of or to advance
the inierests and well being of the Company or of any such other company
as aforesaid, or of any such persons as aforesaid, and to make payments for
or towards the insurance of any such persons as aforesaid, and to subscribe
or guarantee money for charitable or wenevolent objects or for any exhibition
or for any public, general or useful object, and to do any of the matters
aforesaid either alone or in conjunction with any such Company as aforesaid
and to give to any such persons any share or interest in the profits of the
GCompany's business or any branch thereof, and for that purpose to enter into
any arrangementis the Comapny may think fit.

(L) To draw, make, accepl, endorse, negotiate, discount and execute
pro.nissory notes, bills of exchange and other negotiable instruments.

(M) To invest and deal with the moneys of the Company not
immediatsly required for the purposes of its business in or upon such
investment or securities and in such manner as may from time to time be
determined.

(N) To pay for any property or nghts acquired by the Company, either
in cash or fully or partly paid-up shares, with or without preferred or deferred
or speciai rights or restrictions in respect of dividend, repayment of capital,
voting or otherwise, or by any securities which the Company has power lo
issue, or partly in one mode and partly in another, and generally on such
terms as the Company may determine.

(O) To accept payment for any property of rights scld or otherwise
disposed of or dealt with by the Company, either in cash, by instalments or
otherwise, or in fully or partly paid-up shares of any company or corporation,
with or without deferred or preferred or special rights or restrictions in respect
of dividend, repayment of capital, voting or otherwise, or in debentures or
mortgage debentures or debenture stock, morlgages or other securities of any
company or corporation, or parlly in one mode and partly in another, and
generally, on such terms as the Company may determine and to hold, dispose
of or otherwise deal with any shares, stock or securilies so acquired.

(P) To enter inlo any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation with any
company, firm or person carrying on or proposing to carry on any business
within the objecls of this Cornpany, and to acquire and hold, sell, deal with
or dispose of shares, stock or securities of any such company, and to
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guarantee the contracts or liabililies or, or the payment of the dividends,
interest or capital of any shares, stock or securities of and to subsidise or
olherwise assist any such company.

(Q) To establish or promote or concur in establishing or promoling any
olher company whose objects shall include the acquisition and taking over of
all or any of the assets and liabilities of this Company or the promotion of
which shall be in any manner calculated to advance directly or indirectly the
objects or Inierests of this Company, and to acquire and hold or dispose of
shares, stock or securities of and guarantee the payment of the dividends,
interest or capital of any shares, stack or securities issued by or any other
obligations of any such company,

(R) To purchase or otherwise acquire and undertake ail or any part of
the business, property, assels, liabiliies and transactions of any person, firm
of compary carrying on any business which this Company is authorised to
carry on.

(S) To sell, improve, manage, develop, turn to account, exchange, let
on rent, royalty, share of profits or otherwise, grant licences, easements and
other rights in or over, and in any other manner deal with or dispose of the
undertaking and all or any of the property and assets for the time being of the
Company for such consideration as the Company may think fit.

(Y To amalgamate with any other company whose objects are or
include objects similar to those of this Cempany, whether by sale or purchase
{for fully or parlly paid-up shares or otherwise) of the undertaking, subject to
the liabilities of this or any such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or partly paid-up shares or
otherwise) of all or a controlling interest in the shares or stock of this or any
such other company as aforesaid, or by partnership, or any arrangement of
the nature of partnership, or in any other manner.

(U} To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time being required by law.

(V) To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and either alone
or in conjunction with others, and either by or through agents, trustees, sub-
contractors or otherwise.

(W) To do all such other things as are incidental or conducive to the
above objects or any of them.

4, The liability of the Members is limited.

5. *The share capital of the Company is £2.000, divided into 2,000 shares
of £1 each. The shares in the original or any increased capital may be
divided into several classes, and there may be attached thereto respectlively
any preferential, deferred or other special rights, privileges, conditions or
restrictions as to dividend, capital, voting or olherwise.

* The authorised share capital of the Company was increased by
resolutions passed on 24th May 1985 and 26th January 1987 and is now
£500,000 divided into 500,000 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 pursuance of this Memorandum
ol Association, and we respectively agree to take the number of shares in the
capilal of the Company set opposite our respective names.

Names, addraesses and descriptions Number of shares taken
of Subscribers by each Subscriber
A, S, Everitt, - One |

55 lLowbrook Lane,
Tidbury Green,
Solihuil.

Company Director.

M. E. Bacon - One
"Orchard Hill",

Crowle Green,

Worcester,

Company Director.

Dated this 10th day of July, 18967.

Witness to the above Signatures:- Reginald James Herbert Anton,
Solicitor,
Birmingham




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION OF

AA COMMERCIAL INSURANCE BROKERS LIMITED
(adopted by Speciai Resolution passed on the 26th day of April 19€8)

1. The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (hereinafter called "Table A") (as amended
down to the date of the adoption of these Anlicies) shall apply to the Company
save in so far as they are varied or excluded by or are inconsistent with
these articles: and Regulation 1 shall so apply as if references to "these
regulations” included references to these articles.  Accordingly, in these
articles "the Act” means the Cornpanies Act 1985, including any statutory
modification or re-enactment of it for the time being in forcel and any
reference in these articles to a provision of that Act includes a reference in
these articles to a provision of the Act includes a reference to any statutory
modificalion of re-enactment of that provision for the time being in force.

2, Regulations 24, 53, 73 to 80 (inclusive), 84, 93 to 97 (inclusive) and 118
in Table A shall not apply to the Company.

SHARES
3. Tha Company is a private company limited by sha'es and accordingly:

(a) any offer to the public (whether for cash or otherwise) of any
Shares in or debentureés of the Company and

(b) any aliotmenmt of or agreement to allot (whether for cash or

otherwise) any shares in or debentures of the Company with a view 1o all or
any of those Shares or debentures being offered for sale to the public

are prohibited.

4. Sections 89(1) and 80(1) to (6) (inclusive) of the Acl, in their applicalion
to allotments by the Company of equity securities are hereby excluded.

TRANSFER AND TRANSMISSION OF SHARES

5. The directors may in their absolute discretion, and without giving any
reason of being required to answer interrogations in conneclion therewith,
decline to regisier any lransfer of any Share, whether or not fully paid.



GEMNERAL MEETINGS

8. Subject lo the provisions of the Acts, a resclution in writing signed by
or approved by letter, telex or cable by all the members of the Cormpany who
would be entilled to receive notice of and to atlend and vote at & general
meeting at which such resolution was to be proposed, or by their duly
appointed attorneys. shall be as valid and effective as it it had been passed
at a general meetng of the Company duly convened and heid. Any such
resolution may consist of several documenis in the fike form, each signed by
one or mose members or their altorneys, and signature in the case of or body
corporate which is a member shall be sufficlent if made by a director thereof
or its duly appointed attorney.

7. Proxies may be deposited at the registered office of the Company at any
time before the time of the meeting at which they are to be used or may be
produced at the meeting itself unless otherwise specified in the nolice
convening such meeting. .

DIRECTORS

8. Unless and unil otherwise determined by the Company in general
meeting, the number of the directors shall be not less than two but there shall
be no upper iimit on the number of directors.

9. A member or members holding a majority in nominal vaiue of the issued
ordinary shares in the Company may appoint any person who is willing to acl
to be a director, either to fill a vacancy or as an additional director, and may
remove from office any director howaver appointed. Any such appointment or
removal shali be effecied by an instrument in writing signed by the member
or members concerned or, in the case of a corporate member, signed by one
of its directors on its behalf, and shall take eflect on lodgment at the
registered office of the Company or on produclion to a meeling of the
direclors.

10. The directors may appoint any person who is willing to act to be a
director, either to fil a vacancy or as an additional director.

11. The Company may by ordinary resolution appoini any person who is
willing to act to be a director, either to fill a vacancy or as an additional
direclor and, without prejudice to the provisions of the Acl, may by ordinary
resolution remove a direclor from office.

12. The removal of a director under article 9 or 11 shall be withou!
prejudice to any claim the director may have for breach of any contract of
service between him and the Company.

13. No person shall be disqualified from being or becoming a director by
reason of his attaining or having attained the age of 70 or any other age.

14. The directors shall not be required to retire by rotation.

15. For so long as ail the shares in the Company are held by Autorniobile
Association Developments Limited or any of its subsidiaries or by The
Automobile Association Limited or by any nominee for any of such companies,
and to the extent permitted by law, the matters to which the directors of the
Company are lo have regard in the performance of their funclions shall include
the interests of the members of The Automobile Associalion in general as well
as to the other interests to which by faw they must have regard but the duty




or in which he is acquitted or in connection with any application under the
Act in which relief |s granted to him by the Court in respect of liability for
negligence and no director or other officer shall be liable for any loss,
damage or other officer misfortune which may happen lo be or be incurred
by the Company in the execution of the duties of his office or in relation
thereto, This Article shall only have effect insofar as ils provisions are nal

avoided by the Act.
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Names addresses and descriptions of Subsgribers

A. S, Eventl,

55 Lowbrook Lane,
Tidbury Green,
Solihull,

Company Director.

M. E. Bacon

"Orchard Hill",
Crowle Green,
Worcesler,

Company Director.

Cated this 10th day of July, 1967.

Witness to the above Signatures:- Reginaid James Herbert Anton,
Solicitor,
Birmingham




The raquiations of Table A fo the Companies Act 1985 2pply to the Company save in sofar as they are nelexcluded or varipd by
fts Articlas of Association.

Table A as prescrived by the Cempanles (Tabies A to F) Regulations 1985 (S.1, 1585 Ne¢. 805), amenged by the Compan»
lag (Takias A to F) {Amendment) Regulations 1585 (S.), 1985 No. 1052), Is reprinted below:.

Table A THE COMPANIES ACT 1985

Regulations fer Management
of a Company Limited by Shares

INTERPRETATION

1. in thosa regutationg

“tho Acl' moans tho Companles Act 1385 including any statutary modification or
re-anactmant thergo! for tha ime being in lorce

*tho articles' means the arlicied of tha company.

rcloar doaye' in relaton tothe period of a notice means thal period excluding the
day whei tha notiee 1s gven of deomed to bo givan and the day 1o, whichtig
glvan or of which itIs 10 1ake eflocl,

‘procutedt’ Includes any motdo B easgution.

*office’ m=ans the ragistered olfice of tho company

*the heldor® in ralakon to shargs moans the membar whose tame is anteded in
tha register of mambers as tha holder of the sharas,

*the seal® means the common seal of the company,

*gacrotary’ means iha s crelary Of tha compaty 'r any Othor person appoinied
to parlim ihe duties of the socretary of the company, Inuluding ajoin, assistant
or dapuly seceotary.

*the United Kingdom' maans Groal Britain and Northern lroland,

Unless tho conloxt othorwise roquires, words of oxpresions conlainedin these
reguiations bear the sama mewning &s in the Act but excluding any tlatulory
mafication hereo! not in forgt whon these reguiations bacome binting onthe
COMPENY.

SHARE CAPITAL

2. Subject 10 tho provisions of tha Act and withgu! projidice (o any nghls
attachod 1o any existing shares, any share may be 1ssued with such nghis or
rostriclions as iha company raay by ordinary resolution delermine.

3 Subject to the provisions of tho Act, shares may be issucd which are to be
redegmed of are 1o ba liable 10 be redeemed atthe dpion of the enmpany or the
holder on such terms andin such manner as may ba provided by tha arbclen,

4, Tha company may exercise the powers of paying commissions confead by
the Act, Subject 10the Erovns]oﬂs of the Act, aTvy 50ch cCommission may be sausiied
by the paymeniaf cash orby the allotmento! lullyor partly paid shares orparilyin
ana way and parily in tho other.

5. Excop! asroquired by law, no persen shall be rocoqrysed Dy the company as
halding any share upon any Yust and (oxtept as olherwise prowded by the
articiys or by law) ing company shalinot Be bound by of recognise any interestin
any chara excopt an absolule nght to ihe enlirgty theteof iInthe holder

SHARE CERTIFICATES

8. Evory mambar, upan baceming the helder of any shares, shall be enlitied
wiihout payment 1o one certilitalo for all ihe shares of each class heid by km
{and, upen ranslaming apart ol is halding of shares of any class, to agernilicale
forthe balance of such hoidhng)or soveralcortificates cachfor ongor moro of iis
snares upon payment for svary corbibcate after (he first of such reasona. ‘2 sum
as Iho direclors may doterming  Every corificate shall ba soaled with the seal
and chall cpecily the numbur, class and distinquishaug numbers (if any) of the
shareslowhchit telates and the anicunt or e Spechive amaunts pad up thereon

The company shal ot ha bound to issue mote than ond certificale for shares
hald jomtly by severai perserisand deliveryol acertilicate tocng jaintholder shall
be a sullicient delivery 1o all of them .

7 Ifashara certificalo s defaced, worn-oul, lostor desiroyed Wmay boenowed
on such lerms (if any}as to evgancaand kdamniy and paymentof the expenses
seasonablv incurred by the companyin mvestigating evidence 3s the direclins
may golerming bul otbervasa (rae of charyo, and {in tho case of delaceinent or
weanng-oul) an dohvery up of ihe old cmiilicate

LIEN

.8, Tne company shall hava & first and paramounl lenca @very share {not baung a
fully paid shire) for all monays whether prosently payablo or net} payable ala
fixed timo or called mrospect of that share Thudlreclorsma¥ atany imedeclaro
anyshare 10 bpwholly ori partexempl from tho provisiens o \his reguiaton Tho
company’s lien 6n a share shall exlend (0 any amount payatie inraspect of it
3 Thedompany may sellin such manncr ar the direclors dalemune any shaes
on yhich 1he company has & hen  a sumin rospact of winch the tion exsisis
prosanily nayable and 15 not paid within fourtroncicardaysalternohicenasbern
Aiven tothe holdar ofthe share of 10 tho person enttledlotincensegquenco el the
death or bankrupicy of tiie holier, demanding payment and stalng that o the
nohsc 15 not camplied vath the shares may be sold

10 To give olfen i a salp the AIrcZLers « .2y Bulhionse SOME NEISON 19 EXeiule
an inslrumant of Yransidr of he sharos soid 10, ac 0 accordance with the
directions of, the purchasor Tho tillg of the iransieres 16 the shares shal notbo
afileetcd by any ieroquladly in or mvalidity of the proceedings in referenco 10 e
sala

11 Thenet praceads of the sale. atier paymantof 1ha cOSts, Shaf ba appliedin
paymenl of somuchof the surn lor which the fien exsis a%)s presenlly Gayatle,
ang ary residue shalk Jupon surrander 13 thy company tor easgeilation of the
corihcals tor the shares sold and subject 10 a like Ken for any moneys not
presently payable as existed ypon the vhares belore the sale) b2 pad 1 the
parsGn entiled [0 he sharos al the date of iha sale

CAILS ON SHARES AND FORFPEITURE

12 Subeet to the terms of alletmenl, the dwoclors inay make calls upon tha
membbrs N respoel oF any moneys urpand on thar shatas (whether inespact of
nominal value or prenuuen) and aach member snall {subject 10 recoving at least
{rurteen eloar days rokce spetfyng when and whitte payment s 1o bo made)
pay o the company as required by the notice the amount cated ontns shares A
call may bo reqared lo o pad by instalments A callmay, before rece by the
campary 6f any sii due thereunder. be revakedin whale ¢ pari and paymenl of
acalinaybe postponad inwhole of patl Aperscaupanvhorhacalismaneseal
remainible for € alls made upen imnotvathistandngthe subsequent transfer of

the sharesg in respect whoteot tho call was mado

13. A caltshallbe deomed Lo have been made attha e when the resolution of
ihe direclors authorising the call was passed

14 Theolntholders of a shatre shall e joinlly ,.d severallyiable io payall alls
n respotd thewol

15, Hacall;emains unpaid alterd hasbecome due and payable the persen iram
whiorniis due and payablo shallpay iteroston the arnount unpaid romithe dayit
bocama dug and payable until ihis pind at the ratoe hixed by the torms of alotment
of tho share orin thwnotice of the coll, or o no rato s fixed, atthe oppropoate rate
(a3 defin?d by the Act) but the diractars may waive payment of the intereet wiiolly
oF In par

16 An amoun| payabla in respect of a share on alloimoent or at any f.xed dale
whaetherinrespect vf nominat value of premium or 25 anmstalment of a catl, shall
bedoemed 1o be a call andilNitjsnot paid the provisions of the articles shall apply
asf that amount hag becom? due and payable by virtue of a call

17 Subject lothe ferms of a “aimoeny, the drectors may make arrangemens on
theissuool shares for a diflerenco between g holders in 1k pmounis and umes
of payment of calls on ther shares

18, If a ¢all remains unpaid afler 1t has become due and payabl the drecins
May gue 1o thy persan (rons whem itz due naliess than feurlean clear days
notice requining payineni of tite amount unpaid ogathor with &ny inlecest which
ma:jyhavu accrued Thanekee shall nune the placawhere paymenhistobe made
and shalistate ibatil tha nolice s not compled walh tho sharesinrespectof which
Ihe call was made will be hable to be forfeited

18. H the notea 15 not complied with any shate inrespect of whien t was given
may, before \he paymentrequired b *he nolice has beerimade, b2 forfeed bt &
resolubon ot the diectors andg the torfedture shallinclude all dividends or owher
:no!noys payable i respect of the lorfated shares and nol pad befve the
orfeiturs

20, Subect tathe provisions of the Act, a ferfeiled shatemay ba soid. re-allobed
o alhoswaze dispased ol La such terms and i such Manner o5 e deseius
¢.iermine euhier 1o 1he person who was bofere the forleiture the holGer orto any
oihgr person and al any hme belowe sale, re-allotment or other disfosikor, the
forfeiture may be eanglicd on such 115 as the dirastars think 1 Whaes lor the
pti peses of ils disposal aforteted share 510 be lrarsierred o any perscn the
direciors may authonse Some persen 1o exacute annstrument of iranster of the
share to that persan

21 A person any of whose shares have been lorfeded shali cease 10 boa
momber in rgspact of them and shall surrender lo the cempany lor canceilaton
the certficate far the shares lorleited but shattremain hablo ta the company forall
noneys which at the dale of foricilure were presently payablo by tem o the
company in respedt ol those shateswathinterestaliheriia atwhichinierestwas
payabie onthose moneys befoe e forfoture oril oo mieresiwas 53 payable, at
ihe appropnate rale {as deftined i the Act} from the date of lortenwe unil
payren! but the drectors may wave paymen! whaly or m parl or enforie
paymenlmlhoul any atlowange (or thevales of the shares at the trcod forfeatute
0f 3 any consderiton receved on ther disposal

<2 A stalutory declaration by a dirrelos of te scerctary thal a shore has becn
forleded on 4 spectied dule shall be vendusive eviderse of e acts shoaed
it a5 ago.nsl 3% persons carming 1o be cnhitied ta the shara and the Soglaralicn
shall [subject to the executon of an wrslrument 6f fransfer | nectssary}
constiule a good wio to te shawg and the porsen fo whom he shate s
disposad of shall not b bound 10 sie 10 e appheaton ef the consderatian if
any, nos shait lus 1o W the shate be alfected by any imegulanty if Crinvaldly
el the prozeedngs m refomnon 1o the fotature or Sispesal of the share

TRANSFER OF SHARES
23 The mstrenent of transter of a sham may b m ity usial 1om orm any
other form whei the dirediors may appmove and chall be excouted by or on
behall ¢l tho tansiorr and, unless e share s lly padd, by or Ghbchalf ol tha
transioree
24 The twettars may refuss o rogsier the transfer ol @ share winth s net
fuly pasd 1o 3 FOis3r o Wi tney &2 15t appove and they may fefuse o
regisier the tians'er ¢l a sharm on witch ¥ cemparyhas aten Theymay also
reluse 10 reQster & transler un'ass =

fa s iodged al the olfae o & sut) other place as the dietis may
appoint and 5 azenmpaved by the certfitate lor the shares o whchit relales
and such Ciner €v4enoe as he Qoeitcrs Mmay masestly roquie 1o show the
night of the transfersr 13 make the transfer.

{81 s inrespect <! oaly one <lass ©f shares and

€} qus cnfavour ¢t not more than fow ransierees
25 | the directors eluse 1o registor a transicr ol a share, thoy shall willin wo
manths alter the daio on whith the nansforwas bdged with the company san2
1o the transieret notice ¢f the relusal
26 Thercosteat on of transters o1 shargaer of ransfors of any dlass of shaws
may bo susperded al such tTes and 1of Soth ponous (Rt exteRding thiy
Jays i any y2ar} as the deestors may el mune
27 Nolee sheh be chargod 1ot tho egsyakidn ol arjinatument of wansfer o
oiher doturpent refakng t of akostng tha tile 1o any share
28 Tho company shall bo eakied westan anymstument of transtervhithis
regsioned, bul any mstrme 1 of transter wisah the crettes refust 1 reqister
shi he etumes (o the person ledzug « when nehice of Merefusal 1s gven

TRANSMISSION OF SHARES

29 i3 ombor s the SUTVRIT OF sufvars wheta Lo vias a st holder, and
hay PEFSORA! TaPN - PATETINEeS whate hiwas a stlo holder of the anly Sunivar ot
yont hoders, shal De tha only PETSERs feLe5sed by the company ag having
any il 1 1as Ntex5t bl eotiony henmpoonianed shal releaso the estane of
a deceased member from any batilly inespect €1 any share which had been
Jounty hotd by lum :
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ALTERATION OF SHARE CAPITAL
2 TRe CoMpany may Iy (r6 NAry RECHIGE

FmcTeR 2 09 Shie Cog kY B we s thares 1 syl amapnl as the
£ Caluhon AGERYIS

(b} cansolidass -ind divide all o any of ity chare Lapitatinte hasos of argor
AUl A KG 0BG shares

F81 Sulyect 19 Ihg provisiens of tha ACL sub-dwide s Sharos, or any of
e kg shares of wraliar andunt and e reeg'ulon may determins hal, as
Detw £a the Shargs rosuting ton ihe sel-dwision, any of tham may have any
fratorer, . o advasiage as compued wil the others, and

11 concel shares wiveh al the “ate of the £assing of the reseluitian, have
nstbeci raken or agrced o b taken by any peeson and diminish tho amaond of
i3 snarg coptal by the améant of tho £hares so cancellud
33 whiaovor s a rosult ol a consoldation of sharas any riombers would
Lo2ome enlitied 1o fractons ol @ sharo. the droctns may on behall of those
fembers  sen Ihe Sires representing the frachions for the best prce
f£ asonably ablamable '0 any person ingluding subject 16 1he provisions af the
Art he campany) ang gstnbute the nel proceeds of sule . due proparton
amany hase maemharg and the wockis may aulhonse SOMo porsen 10
oxpcuto an inslrumont of transler of e shares 1o, or 10 accordance walh tho
droctn of the purchaser Tha transtarea snall nol be bound 1o fee to the
AppICabon of the purchasa monay nor shall e Wtle [0 the shares be aliecled
by any iregulant, . or invalidity of the proceedings in rafarcnco (o 1he salp,
34 Sobecl 10 re provisions of the At the company may by special
Ie5Huten reduCo S share capital any capital rademplion reserve and any
Share prarmwina £2C0UNLIN any way

PURCHASE OF QWN SHARES

35 Subjort o tho prowvitions of Lhg Act, tho COMpLny may puichase s dwn
Shivas pRSUEng any redtemable sharos) ard 1 1S A prvine company, make
W pRyment in rospact of the redemplion i purchase of s own sha es
ciherwise Wwan oul ol distnbulablo profits ¢f the company or tha proceeds of A
fresh issue of shares

GENERAL MEETINGS

36 Al oneral mestines othe, than annual general mnglings shal’ be caled
axtraoranary sene-al mestings

37 The gredlors may call yengial neetings and. on the reguisilion of
membars pursuant 1o the provisions of the Act shall ferinwih procesd o
cenveare an exiraordinary gereral muling for adate nay later than ight woeks
afier receipt of tho requisnicn W nere ara not wihin the Unitod” Kingdom
sulfgient efieaclors to call 4 enerat mewling any diractor or ahv member of the
company may call a general meeting

NOTICE OF GENERAL MEETINGS
8 An anrual general mecting And an extradiknary annerdl meetng cafied
for thee passing of a spacial resoiution ¢r a resclution apponting & person as a
derector shall be calad by al least tweny-one clear days' nonce 44 other
exiragrdinary gengral meetings shatt be called b atlesas’ foutieen clear Jays'
nchcodbul a general meating may be calied by shorle. nolice i it 15 50
agrned -

: 1} 10 e cuSa ol an aanual general meaing. by ot it members entiled 1o
atterd and vota thereat, and

1b) n the case 6f any olher m.olng by a majonly In number of the

mamuers having a nght 16 Wlend and woli cemg o majsnly together holding
no:hless thar mnaty-fve per cort in nominal value of the shares guing ths,
rughe
Tg.\ natice shall speeify the tima and place of the meenng and the general
raturp of the business 10 he transactod and. in the case of an annual general
meoimdg shall specdy the meehng as such
Suby28t 1o tne provisiens af the a.tickes and 1o any reslrichons impostd onany
shares the notice shalt ba grvenio ali the members. 1o all wersons entitled 1 a
shar in consequente of the death or bankruptey of a member and to the
dirge’Grs and auditers
33 The atcdental onussion 10 give notice of A moelng 10, of (e Non-recopt
of notce ¢f a meatng by any porson entitled 10 receva nolico shall not
mvalidate the proceedings at thal meeting

PROCEEDINSGS AT GENERAL MEETINGS
40 Nu businass shalv be transacted al any mechng ur'ess 8 quorum i1s
present Two porsont antilled to vote ypon he business to be ransacied, each
bewng a member Or & provy for a member or a f'uly authonsed represontative of
a corpcratan. shalf by a qusrum
4% Hruch g quarumig nat prasent wiltin hall an hour from the imo appointed
for tha meating of of dunilg @ rmgeling Such & quorum ceasos 10 bo presenl, the
maehng shalt stind adjoumned 19 the sama day in the next weok at ke same
time and place ar to such tmo and place as the directors may determiny,
A2 The chairman if any, of the board of diraclors Or i s absance some other
director nominated by the dwectors shall preside as chairman of the meating,
but o nesther the charman nor such othor director il any) ba presen walhin
fieen ronutes alter the tma wppowited 161 holding the meating and willing lo
act, the diraciors puasenl shall elect gne of thedr number 1o be charman and, if
thora 15 cnly one diractor prosent and wilkng 1o agl, he shall be chairman
42 I no diractor 13 willing 1o act as chaicman, of i no gitoclor 1 presont within
hitsan rinetes oiter the uma appaintea dor holding thy meebng, the members
prasoil and entilad 1 vata shall choase 2e¢ of their numbor 16 99 chairman
44 A direelor shall, notvalhstand'ng 1hat ho 18 not a4 member, ba enliled o
aticnd any speak at any gonoral mealing and al any suparale meating of tho
hatders of any classg of shares in the company

Tha chairman may, wih the consont ol & meeling o which 4 Quonum i3
praserd tardd shallof sodiracted by tho meobng), odjoumn tha meeling from lime
10 hma and from place o placa, butl No busifoss sheill be ransaciod al i
adjpurr.ed meotng olhar han Susmess which might properly have been
trancacted at the megling had e slourrment nai laken place When @
meelng 8 adiewsnied lor lourtoen days of mare, Bl lons) soven Cionr days'
notico shall be miven specitying the time and place ol the adournod meeting
and Ihe ¢lencral neture of tha businogs t bo rausacied Olhorwise il shal not
Do ngcessary 10 e ooy such nac 2
4G A rasolubon put 1o the vaoie ¢f 9 meetng uhall be decidod o7 & show of
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iz,

handn antess berre o1 om P de Al 2 0TRD feae el e ok, wet Rl g
Bl iy demanded Suthesd Loe sen 3o o) B AL o gl kg i
vemand
1@l by tho rhammar o
(Y by alleast twd membiess Ravin § B 0N L velp an thy melit] o
EE) DY O OMPET £ anemders iCPreneriheg Fr fess eam i et of e
1Al Yot g rghts ol all #0 members Bavin 3 the e4bl I vwito Qs thy Relie) o
{d) by 3 Iembe: o7 Members MG Shares Contemaeg o g ke vt at
tho meetng e Shares on whic hga agreaale sum hs Been frod up equal
o Nt less than one-1enli of (e o) Suin fakd up on At e £h ek antcinme g
that right
and o demand by o peson as prory for 8 membe, Shalt Be the same o5 o
demand by the enpmibier
A7 Unloss a poll % duly demanded a do < Wn by B Charmian Rt o
resolulon has been Camed o camed uname  ly i By g PArCUlan maminly
of jost, or nol carned Ly a parkcutar maganty anl an enlry Lo that elfect ko
minutes of e meeing shall o conclusivg ovidenia cof 1he fae Lwabont proof of
Mo namber oF preporiion oF i wilos ecotded 6 faver of Gr ggansd i
Hsoluton
48 The demand lor apoltinay beloro the polbis faken be wilhdrawn bl only
wih tha consenl of the charman and a demand &0 wahdrawn £0all Ny PO
fuken 10 have mvahdated tho resutl of 4 show o RIS doctanea bifetd thy
demand was mado
49 A poll shall be laken as the chasman doeits 203 ho may appant
sEruLneers (who need not be members) and lix a tima aad place tor deslanng
Ihe rosult of the poll The resull & the poll shalk be deemed 1D Be e 1esOluln
of thir moaning o which the poll was demanded
80 Inthe case of an equabty of votes whetiver ¢n a sbow el hanis oron & polt
tho cﬂmrmnn shallbo entilled to @ casting voto m addiion 10 any other vote ho
nay havo
51 A poll demanded on tho elecion of ] chanman o O & Queshon Gf
adjpurnment shall be 1aken forthvath A poti deminded on any othey quesiion
shall bo taken exthnr farthwith of at such imo and Placo as the chairman dueets
nol being moro than therdy days after tho pol! i8 demanded  The demand for o
polt shali nol pravent the contnuance of 3 meeng tar the transacien of any
bustness oiber than the queshon on which the pall was demandod If & poll s
domanded boi-y the doclaralion of tha resull 0of ¢ chow of hands and tho
domand lé;dn?', withdrawn, the meating shall conhinuo as o thi: demand hd not
been mada
52 No nolice need bo givan of a poli not raken forthwinh d tho hme and plare
al whichit1s 10 bo taken aro announced at the meeting at which ity domanded
In any other caso at feas! soven clear days notice shall be given specifying tho
{ime and place ai which Ihe polis ta bo laken
53 Aresolulion inwnting execuled by or on bahalt 21 each member who would
have bean enilied 10 vole upon it il it had been proposod al a gonerdl meeling
at which ha was presont shall be as elieclua’ as ¥ W had boon passed M a
general meetng tuly convened and held and may consisi af sovetal
lns!rubrgonls In the Wke farm oach executed by or on behall of one or mare
mambers

VOTES ©OF MEMBERS
&4 Subject o any rights or resinclgns attached to any shares. on a show of
hands avary member wha {bemg anindividual) s present i person or {be aga
corporation) is presend by 8 duly authonsed representalive not baing hmsceif a
member entitied 1o vole, shall have one voto Brd on o polt overy menber sholl
have ong volo for every share ol wh ch ha s the holuer

the case of 167 holdeis the voie of the Sener who tenders a voto,
whether In peison o by proxy, shall be accepled 1o *he exclusion of the vates i
the other joint hotders, and Seronity snall ba determinad by the grder i1 wheh
the names of the hoidars stand n tha regrsier ol members
56 A member in respast of ymom an oider has been mada by any courl
having pnsdichon {whethor m the Unded Kingdom or elsoahcie) in matters
concerning menial disorder may vote, whether 611 & Shaw of bands er on a poll
by his recewor. curldr bonis or gther person avihonsed in thal beha'
appainted by that court, and any such receives, curaldr boms or other person
may, on a poll, vote by proxy Ewdence to the satisfaction of the drecteis of the
auinonly of the parson cluming 1o e-»cise the rght 1o voto shall ba deposited
al the cffice, or al such sther place as s spetied v actordance with the
arlickes for the deposit of winttuments of proxy not 1ess than 48 howrs betore
the tune apponte.d for halding the meeting or adourned meekny at which the
rght 16 vuis 15 to be exeraised and m default the nght ta vote shall net te
exmncisable
K7 No member shall vt at any genera meating &r at any separate meehng
ci Ihi; hakders of any Class of shares in the company @uker tn pRrsan of Ly
proxy. in respett of any share held by ham unless alt maneys presentiy payable
by him in respect of that share have been paid
5B No tyjection shall be raised 1o the quathcaton ol any voter except at the
maeating or adpurnad meekng al whith the vete ebected 1045 iendered, and
avery YL nol disaliowed ot the meetng shal be valld Any objettren made s
due time shali be relerred 1o the chairhan wha«e deasicn shall be final and
conclusive
59 On a poll volos may bo gwven esther porser ally arLy £y A member may
appaint mora than one proxy 10 attend ¢n the 511 0¢\S.0n
60 An mnstrument appoinling a Crory Al be In whkny execuled by &r on
behaif of the appo:nter and shall ba in the fakowing ferm turin a form 2% near
thereto ns circumsiances allow of 1n any other fovm which s ucual or whigh the
directars may approve) —
* PLCLimated

1fWva, «of bo:nga
membatimenhtres olibe above-named company: herehyappont of
erfakng hum, cf as
myfour proxy 10 voie 1N ey, 0uT nameist and on my/uy behall al the arac, )
extraorfinary goneal mesting of the company 1o Lo kol
on ! and atavy adjournmentiherao
Sgnadon 19 -
61 Where 1t 15 desired 10 atlard me=bers an  pporiurty nt snstructng the
proxy bow hie shail ac! the nstiument appasatng a mowy shall e 0 the
tohowing form {or in a form as near Uareto as Cucumstaees alow af i any
other form which 15 usual o whith the diects 3 may apprvel

PLGLumited
WWa, of Jbenga
member/members of th: above-named eampary hore! y appont al
Jorfadingiwra of

ST urproy tavale inmylow
name(s) and gn myfour behall atthe annua) extn tdinary generalmecing of
\ha company, 10 b held @n 19 and ol oy agd;zumment frerent
;"]\IS 120115 10 be used tnorespedt o the CSTUboNS mentonm' boldw 23
ohows
Resoluton No 1 *{or "against
Resolutwn No 2 “tor "against
*Srhe out whieheveris ot~
Untless aherwse mstrucied it Noxy moy vaie as be *hnks il o ahsta o lraim
voling
Signzdthis Jayo! 9 *
62 +ho mslrument appointng @ proxy ang any auiranty under whioh ¢ (s
exed Jled of a copy of such authonty cortlied rotanally of in spme other way
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e WGP I 100 e ol RaKen By h Bt faken i 3tinere fhadn 46 heyts
ARl w3 Aenaided B G pomny A IRE Meotng ol whuch tho poll was
HeMARACH 13 1060 ¢ haaran (4 1o the sECTRIONy 6F 1 By deogler
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gommtted shall bo mvittd
G A wile fen O ) pemanded by primy o By he duly authonsod
repreroMalive ¢! G corperatren shat Be vakd notvhslanding [he provious
eolgrmnaticn of fie authauly of the persde vating of demanding & pol! unless
n&hee gl Ihe determnabion was reeoved Dy tho company at the office o ot
cuin pIbet laco at v nch the nslrumont of proxy was duly depouiied belg
thy egmmencament af e mcebha or 89,00tRed meehag o wheh Ihe voto i
ven or the poll demanded o Dn Ine casy of a pal' 1aken otherviso than an the
Gomo ciny 23 1o ety O adauensd mestingy ro bme aggantad tor laking
a1 il

NUMBER OF DIRECTORS

64 Unless otherwiso dotermned by ordnary rostiubon 1y number of
dircetors (Giher |han allemate drectam) shali nal be subjcet ba any maximum
T shall B0 not 16s% than wa

ALTERNATE DIRECTORS

65 Any twoctor fether 1han an alternale direclor) may appaint any oiber
dircslor, gr any gliier poreon gpproved by msolubon of th drociors ind vallog
lo act, o bo an aiternate d reclar and may remove fretn offico an alternati
dirazicr 50 appoated by im

66 An altlernate dicoctor shall be enultled 10 rogaive nolice of all meolings of
datoctors and of all meetings of cempntiees of directors of which lig appoinior
15 8 member, to atiend and vole at any such meating at which the wirgglor
appomntng im s nel personally presont, and generally 10 pardorm all the
functions of his appointer as a drector ik his absence but shaki not bo entitled
19 e v any remuneration froin the company for his services as an alternate
threcior But it shall not to nacnssarz G five notica of such @ meeung 10 an
aiternate diroctor who ks absent frorn the United Xingdom,

67 An allernarg director shatl ceasa 1o be an allarnate dicector i ins appointor
coases 10 be adireclor but, o a director rebras by rolalion or otherwise bulis
raappomiod or doemad to have beun reappointed at the meating at which he
rohies, any apperniment of an alterngte direcior mads by hiny which was m
torea inmediataly prar to his telramaent $hal cantinug A1LGF his reanpamtment
£8  Any appeintment or remaval of an allernalte diracior shad be by neteo 1o
the company signad by tha diractar making or ravoking tho appaintment orin
any other manaer approved by the deectors

bd Save as viherwige provided in e arlicles an allernate dire - shall b
deemed for all purposes o be adireclor and shall alopa ba rospons.ale for bis
own act: and delaults and ho shall not e deemed 10 be the agent of the
aretior appeinting him

POWERS OF DIRECTORS

70 Subject to the provisions of tha Act. the memorandum and the artcles and
1o any direclions given by special resolution, the business of the company shait
be managed by tha diradiors who may arercise all the powers of the company
NG aiteraton ol the memaracdur or adeles and no such dueClkon shall
rwvakdale any prior act of the diectors which would have been valid of that
alteration had not een made of that directon bad not been given The powers
giwen by ftus regulation shatl nat be imited by any special power given to the
drractors by th¢ arbelos and a megtng of directors at which a quorum is
present may exerc1se all powers exergisablo by lhe diroctors

71 The deeciors may by power of atterngy or olherwise, appoint any persen
10 'be the agent of \ne company for suth purposes and on such condiions as
they dotarming, Including authanty for the agent to delegate al cr any of his
pawers

DELEGATION OF DIRECTORS' POWERS

72 The drectors may delegale any of therr powers lo any commillee
consisting of ore 6r more dvectors They cay also delegale 1o any managing
dicector 6r any director holdng any othar executive ollice such of thinwr powers
as they consider desrable 1o be excraised by hur Any tuch delegation may be
made subject o any condilins the drectors may impose, and eilhar
ecllalerally with or 10 the exclusian of thar gwn pawers and may be reveked or
altored  Srbjoct 10 any such condmigns, he procecdings A a commilles wilh
wo or o members shull be governed by Ihe arlicles regulatng the
procecoings of dreciors 50 tar as they are Lapadle ol applying

APPOINTMENT AND RETIREMENT OF DIRECTORS

75 Al tha first annual gencral meeting &l the directers shall retice [rom oftice,
and al every subsequent anrual general meskng ona«thind of the degctors who
arp subjest to retirement by rotation or, o thor numbier $ no! threg or a multiple
«f theee, the numbec nearcst to ene-thurd shall ratwe fram elfce, but, 1 thete s
only one Jirecicr wiia 1S Subect lo rolirement by rotanon ha shall relue
74. Subgect 1o the grovisions of the Agt. the cuectors 1o relire By rotaton shal
Le thosa who hava been fongest w oflico Sinve their 1ast appontmen? of
reappomtment, b &s beween forsons who became or were 1ast reapgunted
diraciors on the sama day thosa 1o relire shall tunless they otherwie? agree
among themsalves) bo determined by lof
75, It Ihe cOMpzny, al the meeling ol which & direclsr ralives by rolalign, does
rot fill tha vacancy the rebinng director shall, f waling 10 act, be deemed 12 have
been reappoiniad unless al the meoting 11 1s resolvied not iodill Lha vacancy of
unhyss ¢ ~esalution for the resppointment of the direclor 1S put to ther meeting
and losl
76, MNu persan ether than & director relinng by rolatien shalf be appointed of
raappointed a qrector a1 any general muatng unless «~
{p} he 13 recommen.ded by the direclors, or
{b) not leas ihan Lzurteen nor mon than thirty-five clear days before the

date appointed for the meating, nouce executad by a rember quatified 1o vole
at tho mesting has been Qiven i the company of the Interiion 1o propose that
ﬁemn for appeintmont or reappaniment slakng the particylars which would. \f

e wore 50 appoided or reappointed. be requred 10 be inclugad In the
cumpany's ragisier ol direclors logatner with noltie executad by Inal person ol
his willingness 18 he appainied of roapraintad
77 Nt less than seven nor mard (el Wevn-eighl clear days belore the date
appainted for holding 3 genaral mebing nolica shali ba Gven 16 all wino are
eniifted 1o recove netice of the meatng of any parsan (olher than a direciar
rel.ang by rotaton ab the meating) who 1S recommer.ded by ! 1o dwecioes dor
apoariment g¢ teappoiatment as a deecior al the maeung of n raspeat of
whetn nabse nas bean dedy grven 16 the company of ihe wniention 1O propose
him ut the meahng for aopoin:nunt or reappoiniment as a dirucicr Tho notice
shall giva the particetars of that person which would, if hie ware o uppoanted or
raappointad. ba required 10 be inctsdod 1 the Company's regstor of diregtors

TR Byl 2 garaeSad g comparty may Sy ORLRATY renulian Appoat g
LIETECT WG N 10 At 10 e 8 Akt endt 10 B 1A SAGiTy L1 A% an
AANCHAT IEIIAT BRI MAy A'C0 delestring Pe retaton wwhioh dny additonel
o5 0 13 retd

T8 Tho FrEciors may DEPOM A PRISON wWHoHE wil'ng 15 Al i B0 @ direlor
caher Ly MR oA vacacly of as oR addronal diectyr proaded nmat he
AppoAImCNY H00S RS CBUSS Tho MR Of dredie's 1 excood any nymbor
fwed Dy Of 6 arconddnro wah e (Ues a5 WO MAKKRUM awmler of
dreciars A Qe ler 50 appowited shall ke allce caly unt the next IRIIwng
Aniedl 0eneral Meeling and shal ool Do 1ake 1 i FCUT Lin detetmining 1he
dueTis wha are to retiee by ralauon at the meekng W ek reapphintod at sulh
annual general meetng b shall vacato ulhco at 1 candlugen hered!

a0 Swilnect as aforesdid 0 diedcior whi rolires a1 an annual Qenera) mealing
may, i wilbog W 2ol Bo reappointed Il o s no reappoented Ko Lhatl reion
Gihco urlit tho meelng apponis someant n s piace. ond i1 dees aot do 50

unll the £nd ¢l tho morelng

DISQUALIFICATION AND REMQVAL OF
DIRECTORS

81 Thesilrg ol adirectar &8y« calcd o
{3) ho ceases p b0 & dwey = W of any proviaon af Iho ACL or he
pocomes prohibited by [ 2om by a drocton or
(b} ho bacomes bavkrupt i makns any araniement o compasiion win
s craditors gencrally, of
() %0 15, of may be, sutfonng from moental discrder and eithur |
1) ho i wdontted 0 hosptal i pusoarce el an appical ity
sdmussion for reament under tho Bentat Healih AS 1883 or m Botand an
appheation for admis:Aon under 1o Monta Health (Scotiend) Act 1960 or
[} an order & mado by a <eurl havng punsaicion (whether i (he
Ynited KINGAom or cISCWIONe) in jiatters Concerimg montnl disrder for s
detenhian or for the agpairiment of a racewer. eurpler DOMS or ¢lher prseald
CXEIGISE POWOES willy raspac] 1o dus pmperty or alfas
{dy he resgns his Oflice by nobeo to the comp; *« ¢
@) he shall for more than six consecuty  manths have been abssal
without parmassicn of tha direclo  from meel s ol drectzrs hald dunndg that
ponod and the troctors resotve kathis e ¢ bo vacated

REMUNERATION CGF DIRECTORS

82 Tho directors shall bo entiied 10 &4 h remuneralion as ihe comypany niay
Dyt cansy esoluton determng and. untess the restibbion RIovdes ohennee
the semuncration shall by deemed to accrue from day 1o day

DIRECTORS' EXPENSES

83 The direclors inay £ pard all travelling, Kotel and other expenses propeily
sncurred by them in connestion vath their altendanco l mealigs of direclors or
commiltess of directors or general meelngs or separalz meetings of the
holders of any class of shares or of debenturas of tha company o dtherwise i
conrecion wilh 1he disenarge of thes dulies

DIRECTORS' APPOINTMENTS AND INTERESTS

84 Subject 1o the provisons of the ACt the direclors miyy appaint GRe oF more
of thaw number to the olfice of managing Jdireclor 6f 10 any olher executivp
office under the company and may PRI RIS W AYICEITENL Of ATTAGS T NL
withany directer for his employmeni by the company & 1or the prayisian by hm
ol any services outside the scope of the ardinary dulies of a direcldr Any suth
appoiniment, agreement or arrangement may bo made upon such terms as e
directnes determine and they may remurerate any such deectar lor s
services as they think it Any appomiment of a dwecior to an Cxeculive office
shall termmmate | he eeases 1o be a drecter but wathout prefudice 1 any Clam
o damages for breach of the contrast of service hetween the dirCta: angd the
company A managng direclor and a decter halding any olher executive ofhce
shall not be subject 10 retrement by rotaboa

85 Subject 101he provisions gl the Act andt provided that e has discldsed o
Ihe diraciors the nature and exient ol any matenal nterest of s a dreclor
natwithstanding hus gifice

{a) may be a pariy W, O DINCIWSH MNESIED I Ny Danbathion o
arrangement with the company of w which 112 company & Olberwse
nterosted,

{b) may ba a dioster 6 other alficer of, ar cmpioyed by ©r a parly o any
transacion or arrangement with ar cthenwise nleresled mo any boedy
corporate promoted by the company or m wlich the company i$ wiherwse
interested. and

e shall nat, by reason of lis office bz acecuntable 1o the campany ot
any banefit which he denves fiom any such office or emplayment or from any
SuUch lrinsachen of arrangemcrt o fem any wiletesl i any suth body
corporate and no such transachan or arrangerant ghall be bable to e aveded
on the ground o any such interest of bereli
BE Forthe purposes ¢f requiaton 85 -

() agenernt RTACE gven 1o the dneidrs that o dretions o be regarded
as having zn interest of ke natere and exdent specdied m the nolice i any
transactien oy arrangement oy which a spoahed persen or clags ¢l persansis
interested shat be deemed to be a8 disciesure that the dieclor has annterest
n any such transackon of the nature and extent so spac.ficd ang

b4 an inlerest of winth a drecir has 1o knowleage and of wheh s
Lnreasenable o oxpect m 1o have knoweuge shal ool bo teated as an
interest ol kis

DIRECTORS' GRATUITIES AND PENSIONS

87 The droctys may provicds benchits whether Dy the payment of graluties
OF pERSIENS O by tsuranca or ethenwnse [or any diredter wh has bald bul no
lenger holds any execulive Othice or etployment wath the company ot with atty
body copiae whien = o hos beth a subtdary ol e curﬁpan]v erh
predecessyr i business ¢f the company e of any such subsdiary, andlor any
member of hus laTely (including a spouse ang a fgrmer spousel er any person
who 15 or was dependent on hum and may 1as well belre as atter he Ceases
hald such CHite or employment cnntibute to any tund and pay premums lor
Ihe purchase 6f provisian ¢f any such beneht

PROCEEDINGS GF DIRECTORS

88 Subjet! 10 the provisions ©f the athicles. the qoreclors may regulate ther
proceedings asihey tnk ! A doeator may and the setretary anthe requosiof
a director shal, call a reetng of the droctos it shall Ml be necessary 10 gve
nolew of 3 mestng 10 @ director whd 15 shsont Hom the Unied Kingdom
Quastons ansing &1 a meokng sha'l be dec ded by a magnty clvoles nthe
case o} anequaldy of voics, the cnaman shall kave a seTond or casting wale
A directer whing 2150 an aterndte orector sha'l e enutiedin the abse’ce of
s appointar 10 a separat voe ¢n hehat othus apponior cnadd tin o his own
Vot

BY The quorum for the fransatien of iha busness of the dreclers may bo
fixed by the directoss and uness 50 fxed at Ry other number shali ba tws A
Petson who halts ofice iy 8 am JieTnate Q- >siot shall, it Tis appointar s
no! present bi counted i the quirum

80 The contrng directars or a soe continung dreclar may Bt
notwithstanding any vazaases i ther number, bul, o the number of diteciorsis
fesa than he number fngd as the quirum, the contnung directons Gr direu'sr




oAk

¥y AR T IRD Euigese of Bk w8 @50es 2 0 e gilng B genci2l mecing
O Thgy e by 523y gepaent one €8 ey rember 19 ho b Llarnan o tha
Foaed ol giest 8 and may 8t 2y Livo e ove oo m hat oltce Ustess g s
wligr g 1 e 60 RO QUCAIor 0 30 e nied ehall presge Al every moctng cf
e o Al v e s preseet Bt s? aone s 6o avector heldag that ellice: o
IR O C RIFLNG WD unwihng b presdo 87 1S ned resent itk by
msiulas alies the Bwe apguited o he meelng the drctids gresent may
AFFESEENE G ERCT Aumier 19 be fharmen 6f Ihg meetng

B A g aane by 8 meelng gf dicertors or of 8 comnuttes of deeclors or
By B ferean acheg as o dector ghall nstwihslonding that  oe wllerwards
dag vwarcd ot horo was a dafect i the appainiment ol any dircclor or that
fy ol thom wero disquakkied o haldmng oitice ar had vacated office o
wern pat oalied 5 valo Be ag yvalidd 05 0 overy such persen had been duly
dppeided and wivs Quatheg and haid Costinued B B> a directar gand had heen
anltod 1 yric

43 Aoz sluben v wnt g Sgned by o the deectors entdlod L) recovo noigo
£ D meeing o Jreciors B el g cummiten of drectars shall k) as vatid ang
elfec i a5101had Been possed ol & meetiog Of direciars oF [us e ¢ase may
n0i a cemmitea of deectong gy convened and held and may consisl of
roveral dezuments in the Lke form cach signed by ene ormore direclens, bul a
resalution sgned By an altornole director need not 250 bo Signed by bus
appantct and Wb as sgned By g dreclor who has appomied an altomale
drectan it neod not Bo signed by tho aliernalo dirocter i ibat cnrumly

04 Save 9k othanwse pravided by the artcles, a director Shall ndt vole af a
meenny o direciors or ol 3 cammitles of dieclors on Gy reseliuttcn
Cafcgmng @ molter in wihich he has, Jireutly o1 idirectly, an intorost or duly
which 5 mledial aad wh h contlicls O may confiict wilh 1he inlorests of tho
~afilpAny rmess A mierect gr duty anses only hecause the caso lalls vatbn,
nd ar more o iha lanswing parayraphs -

Vi Ihe resaleon relatos (o e guing (e lim of a guasaateo, socunly, or
mdenmty 1 regpant of meney lon 12, or dn ablegatinn ingurned by b ol tho
uener b ol tho campaey or any of s Subsidianes

11 e rosolulion (glates 12 e gQwing 1o a third party of @ guaranioe
segunly o Indemmty i raspect of an obigaton ol the company o any of g
subsidianes (o which the irgetor nas assumed rosponsibilly in'whole or patt
and whethar wlone or pantly valh oihirs under a guarantoe of indemaily or by
tha gaving of securly

(0] s nlerest insas by virue of his subsanteng or agreend 10 subsinbe
1 any shares debontures or othar secuntias of 1ha company of any ol Js
suby Jiar.os Q1 by artee of hig bring  of Intendmng 10 become a parlicipant in
)y undurwniing o subunderwnbng of an olfer of any such shares.
urbenturas or oIhor securdies by tho company or any of ils subsigianes for
sMhSCOPUGN purlhase ar exchange

1dl the rosolution relatas in any way to a rekirernent bonelils sehams which
nas tean approved or s condiienal upon appraal. by the Board of Infandg
Aevenue tor laxal.on purposos
For tho parposes of this regulabon an interest of a prson who s, lor any
purpose o the Act {excluding any statutory modificaticn thercol not in force
whon fhs regulaton -¢omas tadnn on the sompany) Lanedied vwih o
direciar shall be reatad as an ierest of e decler ana 16 relaton 10 an
dlternata direclor an nercst of s appainios shall be treated as an a3t o
the alternate diroctar withoul prejudice 1o any teroat which the altamate
fuecior has othervise
85 A dusgler shall e be couwnted i the cudrum pissent al @ imeoting in
1ahon o a 7e50fulzn on whick hais ngl enidiad to vole
96 Tho company may by ordnary rassletron suspend o~ refax to apy exient
onher qaneraly o an respact OF gay partigula® muiter any provison of the
arligleg peodiing o dragtor fram voledy av v meghng of directors or of a
committes o direciors
97 Whero Ropasals al wader consdoraion concermng Ko appomioent of
it 07 mare Jregtors 10 Hhoes ar emitoy Henis vallohe Comipany or any body
Corparale i which tha cempany (S peresiad tho proposals may be divided and
CONSILETE 7 In relation tw each diractar sepaialely and (providad hes not lar
andthe” reasdn pasdluded mone- my) each of the directars concerned shall ba
enltic 10 0.0 and Bue counted in (he Guorumoin rospact of each resalulien
EREF Y 13T COICO W tes Qs appaintment
H8 I' a4 queston ancaes al a megtng of drectars er of @ committee of diregtors
as s by nght of a L reutar 10 vile the Queshin may belgre the conslusan of
the meeting be feferrad 1o the chasrman of the meoting and b ruling sn
relalan lo any diredtd other ihan himSell sha'l e find, and condlusaye

SECRETARY

63 Subyont g the frovisens 5 i AGP The Secntary shalke  pONWd by the
A3t SUrS 1O Sch 1erm @ Su T hiamuneraecn deg upor such o Jhons as they
ey dhenk bl Anv any SeCretaty SO appaInted N b riimaved by them

MINUTES
100 The géenles Shall Cause mntns 16 be made in bodks kept for the
purpoce

ia) o aU appaintmenta o afhcors made Gy the directors and

thi b AT precesdings al machngs of the cempany of the hdiders of any
sy ol shars e cempany anrd o e dreotars and o commaiees of
. ars ncuding Ihe names of the dreadions prosenl of eash such meelng

THE SEAL

1M1 The scal shad erdy be used &y the authonty of the Giredlars or of a
comretlps @ diregt rs auibonsad Dy e drectes The dredirs may
SLFMING Whe shall w0 any instrement o whieh the seatis alised and ur'ess
Fheryase s detormined il shall oo sined oy a directir and by 1he Sacrotary or
Ly & suoind duechur

DIVIDENDS

102 Subest 1o me provisions of Mm@ AGL the campany way by ordinry
r.soluton declare dvidends in accordance with the respective nghts cf the
rdnembo £ bl ng dender d chall éxceed Ihe amount recommended by the

irecineg

103 Subjoat W0 the powisions of tho Act The directors may pay ntenm
dendends o 1 appears o them that they are justhed by e prolits of the
compr v avalabliz lor distabution IF the share capial ¢ dwrded ntd different
classos the direclors inay pay intenm dividends on shares whith confer
delarrad or non-preferrad nghts wilh regard to awvidend as well as on sharos
which conler prelarential nghts with rogard 10 dardend, but ho inlerm dwidend
shall be paid 2n shares carryng delerfod o pon-preferred neyntsif, &t the tme
ol payment gy prelarental dwidend s indrrear Tte directors may also pay at
intervals cotiled by them any aividend payabie at a ixed rate d il appoass 10
them that the prohis available for disinhution justify the payment Provided the
diractors act 1 godd fath they shatl nol incur ony kabildly 12 the holders of
sharas conterang rreferred nahls for any 10ss thoy may suffer by the lawiul
payment of anintenm drvidend on any sharas having dofened or naa-pre'2med
rghis

W4 Excepl a9 etherwnse provided by the nghts attached o snas, att
hvidends : holl bo declarad and past according 1o the amounts pard up on tho
srares on which the deadend is pad Al deedends shali be apportioned and
pad praparkaratoly 10 the ameunts pard up on the shares dunng any porign
or portions of thy peried n regpoct of whih the divdend is pad. but. of ooy
ghae 19 158upd on lerms provdrg that ¢ srall rank for dwidend as irom a

partzuiat ate thal shure Lha' 7 rani for ottt an . onbe gy

TS A general meobng GRORTH] & WIeT Ay EpR e oo mmenianTe
af the Chrgstoss JBresd hal 1 Lha! Bk 3N el e pasly b M
msinpulivn 01 ascrts and whiose Oy At Wy Qs i reaitd b the
GAHBUNDN the dFECE may SCIHG e SA7.0 and m prarloa e My 1500
hractonm cernhemes and bt vitad Ko 0TMGH 0 [y uns015 el Sy
dewtrng that £250 shall Be pavd L1 ey MOMDET QP IR footneg of O vt
50 dixed tn orger 1o 2djust to fghls GEmembc rs angd may vpst any anGily o
trustees

MG Any dwdeond Lr other meneys payable i respes Lol 0 enare may be pond
by € heque sent by ROt 0 the registered address af Ihe persoa entdted ar il twa
Of me 0 peesens a7 1ho halders of he shav or 4re inlly aatited 150 by
feason of ke death s bankupley af thp halder 1 W reagqisterod adaress o
{hnt gne of thoseo p. rsons whg 18 irs' pamed it tho regs1er ol mpmbors of ke
such persen cnd 10 Sufh addregs as e PeSon oF persuns onilied may m
wnling dwedl Every ¢hequo shalt bo made Cayablo 10 e Grder ot iRe person
ar pereona enlitied OF 10 SuCh GO peran as o POISIN or parsens oniticd
may 1nwntng direcl and paymenl of tho chiequ shall Bo a gaad whame o
ihe company Any pom hiolder or cilwer pocsen ianlty entiled 10 o shong a5
a'oresad may Qud recipIs for any dwidend or oer moniys payably
13 4 1 e share

107 Mo dradend gr oivee moneys payabile b respocd of a snoro Wl teare
nlerest againss the Company ynioss Gihonwise provdod Ly 1he nighits stlachod
1 the Sharo

108 Any dwid g which s Amaineg uncivmed [or welvo yours e iho
date whon il bote: « uug 1o payment shall of the dueetire 0o nesilys be
lorlered and Coast W reman 4w ng by he Campany

ACCOUNTS

169 No member skl (@ such have any N &0 NEPech. g any Brecenhng
records or oner ook or dotumont of tho company except an canlorned by
statute or authonsed by e died 1085 or by crdinary rosalulon af tho Company

CAPITALISATION OF PROFITS
110 The drectors ray wiik 1ho authanly o! an ordmary resoluben & the
compan

{a) gub;ecl as horanalter provited, ras0lve to capitalise any wndivided
pobts of the nompany not equied Ior paying any prefoiennnl dividend
{whother ¢r rol they are available for distnbutién ) or any sum standing 13 the
credil ¢f the company & Share promium account o capital redemphon rogive

b} appropaialo the sum resolvad 1o bo capitalised to the membors who
wolld havo bean enhdled il it were distnbuted by woy of dividond and intha
sama propertions and apply such sum en iher behail eaher i or owards
paying up 1he amounts, if any. for the Grng being unpaid on &ny shares o' by
them respoctvoly, or mopaying up i Jull unissued sharos or debentutes of the
company of @ nominal amount equal o that sum and allol tho shares or
deberiuras credited as fully paid 1o these mombers, or as they may ditect, in
hose proporhions of parlly 1n ana way and partty 0 tha other pul the share
PrOmMILM actount, 1Ne capitl regdemplion refetve, and any probis wiach are
n available for distabution may, for g LuIPoSES of ths regulation, only Bo
;a;?lplmd én payinyg vp unissued shares 10 ber aliolted 10 members cridited as
Wy prand,

Y(c) make such provision by the iscue of fractonal certficates or by
payment in cash or otherwise as oy delciming m the ©ase o shares or
debentures becoming disinbiable under ihes requlalionn fraclions and

{d} authanse any person 16 enter on behatl Gt ot the members cancemed
mip an ageeement with the company providing for the altotment 1o them
rospecively credied as folly pard of any shafis r debenlures (o whigh they
are enldled upon such capitalisaly i any agreemcnt made upder suzh
auhonty bemg minding on all such members

NOTICES

11 Ary nolice to ba qiven (o or by any persan pursuant 1o tha articles shallbe
A AUNG Cxcort tial @ Aokee calt'y a meennd of the droilors need KGY ban
Wiy

112 The company may give any nobice 10 d membeor ether porsenally & oy
soending f by post in a prepad envelope aodrossed o the membdr at hs
regstered address or by feaving st atthat address Inthe case oljainl hldore of
a share, all notices shall ba gwven toathe jant kolder whose nama s1ands hrshin
the reqisicr of membLrs mrespect of the jon baldiryg i auliCe 5G gven shall
b sullicient nalica g ait the rntholders A membe whosewgistercd addiess
13 nol wathn the Urat2d Kngdom and who gives 13 e e iy an Jddress
vollun the United Kingdem al which nokegs micy be gwen 10 ksm shall be
entitlzd 1y bave ROLCES Grvon to um at that cduteds Bl ctherdase D such
rameer shall bo enttled 1 reconeg any rol of iem tha company

W3 A member presept edher o prrson o by proxy Al any mootnd cf the
company or ol the kaiders of any ¢ °ss ¢f shares in tha company shall e
deemed 12 have recowed notloe ¢ e most ig and whene wpnste ol the
pup0ses for which i was caded

114 Every poreon who becomes 2oed to @ shar shal Be bouaed by uny
nauce inrespoct cf thal share winch belom s rame s entered o tho reQister
ol members has boon daly Given 12 a person for - wham ke demos his YD
135 Proal thal an onveltpe {oRlamng a ko was prpety addressed
Mepaid and pos.ed shau be cInllusve evdentd thal the nolce was gven A
oA shol e g mod 1 he § WO at the exprrat.on S4B houts alter tha envelipe
va Lo ng.lwas posted

NH D ke snay e GaEn B (e company 1o the pursens enttied 1y a shaiw
in eamsequente of e dea - D bavkmoploy o & member by send.na or
delvenngd v any manncs 0w nsed By the arkeles ior i gaving of rOUCE O
amember addrossed 10 them b, name oty 1 & L of regsfsentates of the
deceased or rustee ©f the B wuplor by any Lie descophar althe addrows
any wikin the Tmted Keglom cuppled for thId purpase by the persing
clammenyg 1D Be 50 entdied Untl such ar ado-f 75 1as bean suppted a noboe
MEY De G.Ven In any manner m which 1 mars Fave been gven if the deathar
bankrupiey had noteccuned

WINDING UP

N7 I be Ccompany 1S wound up the Lgudois may with the sanctian of an
exfracrdinary resatut.an of the company and 2ny othe. sancton equsted by the
ACt Svde amang the members m Spedw the whle erany part of the asselsur
the company and may. i1 that purpose wJue any assess and determine how
e dvisipn gh Hde camed eut as betwean the members o dilferent ¢lasses of
mermbers Thaliquidator may with the ke sanchon vest tho whale o1 & past
Of e NS5t 0 rUsieDS vpan Seoh trusts for the benel! of thoe members as he
wath the ke sanztion determunes Lulnd member shall be compailed 0 accept
any assels vpoen which there s a hablty

INDEMNITY

15 Subiect 1o th provisions o the AC bul without prejud oo 1o any indemmily
o which a dreector may otherw:se bo entitled ove.y drodtor or athor gllicer or
auddor of the company shail be mdenratied awl ¢l the assois of the company
agans!any hanlity incurted by ham indolending amy proceedings whethor yial
7 cnminal an which (igment (s Qiven o his 1avour 07 v which ho 1s prqusiicd
OF W COTNeCHON WA ANy apphiakon W T iliet s grantcd 1 fuin by Lhe
it frem Falcay 1 noglgence, defaull breath of duly of breach of rustin
1o, 10 the affau., of the Tampany
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COMPANY LIMITED BY SHARES - , “2 “olutions and
. 2 lodgud in euagiance with the
requiraments of section 18 of
MEMORANDUM OF ASSOCIATION OF the componies Act 16886

[

AA COMMERCIAL INSURANCE BROKERS LIMITED
(As altered and in force on 21st July 1388)

1. *The name of the Company is "AA COMMERCIAL INSURANGE BROKERS
LIMITED".

2. The Registered Office of the Company will be sitvate in England.
3. The objects tor which the Company is established are:-

{AY (i) To carry on the business of insurance brokers and insurance
agents and underwriting agents in all its branches.

(il To carry on the business of investment and money managers
and advisers, taxation investment and financial consultants, and consultants,
advisers and managers in relation to insurance and pension schemes.

(i) To act as agents or managers for any insurance company
club or association, or for any individual underwriter in conneclion with its or
his insurance or underwriling business (wherever the same may be carried on)
or any branch of the same; and to make arrangements for all classes of
insurance, (including group, life and pension fund schemes) and to enter into
any agreements for any of the purposes aforesaid with any such company,
ciub association or underwriter,

(iv) To carry on the business of any insurance and guaraniee
company in all s branches, insure against risks of all kinds which are insured
against by insurance companies or underwriters at Lloyd's, and fto undertake
all kinds of insurance risks and ail kinds of guarantee and indemnity risks.

(v To re-insure and counter-insure afl or any risks, and to
undertake all Kinds of re-insurance and counter-insurance connecled with any
of the businesses aforesaid,

. (vi) To cary on business as dealers in moneys, securities,
investments and property of any halure and as faclors, morigage brokers,
secretaries, registrars, and to provide services of all kinds including marketing.

* The name of the Company was originally "Bacon Everilt & Associales
Limited" and was changed to “Devitt & Associales Limiled" on 31st March,
1980 pursuant to a Special Resolulion passed on 6th March 1880 and was
further changed to "AA Commercial Insurance Brokers Limiled" on 11th July
1885 pursuant to a Special Resolution passed on 24th May 1985,




managerial, investment, dealing, broking, financial and fiscal, for or in relation
lo any corporation, trust, partnership, club, government, authority, individual or
any other person or persons or venture.

(v} To carry on or undertake any of the activities referred to in
‘hp preceding paragraphs or its own account as well as agent or nominee
for 2 y other person,

(B) To carry on any of the above trades or businesses in any part of
the world, to undertake, fulfil and execute any agency of any kind, whether
connecled with the above trades or businesses or not, and to carry on any
other trade or business, whether subsidiary or not, which can in the opinion
of the Company be carried on advantageously in connection with any of the
trades or businesses aforesaid, or which in the opinion of the Company wili
enhance the value of any of the Company's property.

(C) To carry on any other trade or business whatsoever which can, in
the opinion cf the Board of Directors, be advantageously carried on by the
Company in connection with or as ancillary to any of the above businesses
or the general business of the Company.

(D) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings, easements,
rights, privileges, concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-frade, and any real or personal property
of any kind necessary or convenient for the purposes of or in connection with
the Company’'s business, or any branch or department thereof.

(E) To erect, construct, lay down, enlarge, alter and maintain any
roads, railways, \ramways, sidings, bridges, raservoirs, shops, stores, factories,
buildings, works, plant and machinery necessary or convenient for the
Company's business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

(F) To borrow or raise or secure the payment of money for the
purposes of or in conneclion with the Company's business, and for the
purpose of or in conneclion with the borrowing or raising of money by the
Company to become a member of any building society.

(G) To mortgage and charge the undertaking and all or any of the real
and personal property and assets, present or fulure, and alt or any of the
uncalled capital for the time being of the Company, and to issue at par or at
a premium or discount, and for such consideration and with and subject to
such rights, powers, privileges and conditions as may be thougnt fit,
debentures or debenture stock, either permanent or redeemable or repayable,
and collaterally or further to secure any securities of the Company by a trust
de=d or other assurance.

{H) To issue and deposit any securities which the Company has power
fo issue by way of morgage to secure any sum less than the nominal amount
of such securities, and also by way of security for the performance of any
contracis or obligations of the Company or of its cusiomers or other persons
or corporations having dealings with the Company, or in whose businesses or
undertakings the Company is interested, whether directly or indirectly.

{) To receive money on deposit or loan upon such terms as the
Company may approve, and to guarantee the obligations and contracts of
customars and others.



(J) To make advances to customers and others with or without
sacurity, and ypon such terms as the Company may approve, and generally
to act as bankers for customers and others.

(K} To establish and maintain, or procure the establishment and
mainienance of any non-contributory or contributory pension or superannuation .
schemes or funds for the benefit of, and to give or procure the giving of
donations, graluities, pensions allowances or emoluments to any persons who
are or were at any time in the employment or service of the Company or of
any Company which is a subsidiary of the Company, or is allied to or
associated with the Company or with any such subsidiary company, or who
are or were at any time Directors or Oficers of the Company or of any such
other company as aforesaid or any persons in whose welfare the Company
or any such other Company as aforesaid is or has at any time been
interested and the wives, widows, familles and dependants of any such
persons, and also to establish and subsidise or subscribe to any institutions,
associations, clubs or funds calculaled to be for the benefit of or to advance
the interests and well being of the Company or of any such other company
as aforesaid, or of any such persons as aforesaid, and to make payments for
or towards the insurance of any such persons as aforesaid, and to subscribe
or guarantee money for charitable or benevolent objects or for any exhibition
or for any public, general or useful object, and to do any of the mallers
aforesaid either alene or in conjunction with any such Company as aforesaid
and to give to any such persons any share or interest in the profits of the
Company’s business or any branch thereof, and for that purpose to enter into
any arrangements the Comapny may think fit.

(LY To draw, make, accept, endorse, negotiate. discount and execute
promissory noles, bills of exchange and other negotiable instruments.

(M} To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or upon such
investment or securities and in such manner a. may from time to time be
determined.

(N) To pay for any property or rights acquired by the Company, either
in cash or fully or partly paid-up shares, with or without preferred or deferred
or special rights or restriclions in respect of dividend, repayment of capital,
voting or otherwise, or by any securilies which the Company has power to
issue, or partly in one mode and parlly in another, and generally on such
terms as the Company may determine.

(O) To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instalments or
otherwise, or in fully or partly paid-up shares of any company or corporation,
with or without deferred or preferred or special rights or restrictions in respect
of dividend, vepayment of capital, voting or otherwise, or in debentures or
mortgage debentures or debenture stock, morigages or other securities of any
company or corporalion, or partly in one mode and parlly in another, and
generally, on such terms as the Company may determine and to hold, dispose
of or otherwise deal with any shares, stock or securities so acquired.

(P) To enter into any parlnership or joint.purse arrangement! or
arrangement for sharing profils, union of interests or co-operation with any
company, firm or person carrying on or proposing to carry on any business
within the objects of this Company, and {o acqguire and hold, sell, deal with
or dispose of shares, stock or securities ol any such company, and to



guzrantee the contracts or liabilities or, or the payment of the dividends,
interest or capltai of any shares, stock or securities of and to subsidise or
otherwise assist any such company.

(Q) To establish or promote or concur in estabiishing or promoling any
other company whose objects shall include the acquisition and taking over of
all or any of the assets and liabilities of this Company or the promotion of
which shall be in any manner calculated to advance directly or indirectly the
objects or interests of this Company, and to acquire and hold or dispose of
sharss, stock or securities of and guarantee the payment of the dividends.
interest or capital of any shares, stock or securities issued by or any other
obligations of any such company.

(R) To purchase or otherwise acquire and undertake ail or any part of
the business, property, assels, liabilities and transactions of any person, firm
or company carrying on any business which this Company is authorised 1o
carry on.

(8) To sell, improve, manage, develop, turn to account, exchangs, let
on rent, royalty, share of profiis or otherwise, grant licences, easements and
other rights in or over, and in any other manner deal with or dispose of the
undertaking and alt or any of the property and assets for the lime being of the
Company for such consideration as the Company may think fit.

(T) To amalgamate with any other company whose objects are or
include objects similar to those of this Company, whether by sale or purchase
{for fully or parlly paid-up shares or otherwise) of the undertaking, subject to
the liabilities of this or any such other company as aforesaid, with or without
winging up, or by sale or purchase (for fully or partly paid-up shares or
otherwise) of ali or a confrolling interest in the shares or stock of this or any
such other company as aforesaid, or by parinership, or any arrangement of
the nature of partnership, or in any other rnanner.

(U) To distribute among the members in specie any property of the
Company, or any proceeds of sale of disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital be
made except with the sanctlion (if any) for the time being required by law.

(V) To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and either alone
or in conjunction with others, and either by or through agents, trustees, sub-
confractors or otherwise.

(W) To do all such other things as are incidental or conducive to the
above objects or any of them.

4. The liability of the Members is limited.

5. *The share capilal of the Company is £2,000, divided into 2,000 shares
of £1 each. The shares in lhe original or any increased capital may be
divided into several classes, and there may be attached thereto respectively
any preferential, deferred or other special rights, privileges, condilions or
vestrictions as to dividend, capital, voting or otherwise.

* The authorised share capital of the Company was increased by
resolutions passed on 6th March 1980, 24ih May 1985 and 26th January 1987
and is now £500,000 divided into 500,000 Shares of £1 each.




WE, the several persons whose names and addresses are subscribed, are
desirous of being formed intlc 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 setl opposite our respective names.

Mames, addresses and descriptions Number of shares taken
of Subscribers by each Subscriber
A. S. Everitt, - One

55 Lowbrook Lane,
Tidbury Green,
Solihull,

Company Director.

M. E. Bacon - One
"Orchard Hill",

Crowle Green,

Worcester,

Company Director.

Dated this 10th day of July, 1967,

Witness to the above Signatures:- Reginald James Herbert Anton,
Solicitor,
Birmingham
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PRIVATE COMPAMY LIMITED BY SHARES compliance with the requisements of

saction 18 of the companios Act 1986,

NEW ARTICLES OF ASSOCIATION OF

T
Py des W ruy o«

AA COMMERCIAL INSURANCE BRCKERS LIMITED
(adopted by Special Resolution passed on the 21st day of July 1988)

1.  The regutations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (hereinafter called "Table A") (as amended
down to the date of the adoption of these Articles) shall apply to the Company
save in so far as they are varied or excluded by or are inconsistent with
these Ardlicles; and Regulation 1 shall so apply as if references to "these
regulations” included references to these Articles. Accordingly, in these
Articles "the Act" means the Companies Act 1985, inciuding any slatutory
modification or re-enactment of it for the time being in force; and any
reference in these Articies to a provision of that Act includes a reference in
these Arlicles to a provision of the Act includes a reference to any statutory
modification or re-enactrnent of that provision for the time being in force.

2. Flegulations 24, 53, 73 to 80 (inclusive), 84, 93 to 97 (inclusive) and 118
in Table A shall not apply to the Company. .

SHARES
3. The Company is a private company limited by shares and accordingtly:

(a) any offer to the public (whether for cash or otherwise) of any
Shares In or debentures of the Company and

(b) any allotment of or agreement lo allot (whether for cash or

otherwise) any shares in or debentures of the Company with a view to all or
any of those Shares or debentures being offered for sale to the public

are prohibited.

4, Sections 89(1) and 90(1) lo {6) (inclusive) of the Act, in their application -
to allotments by the Company of equity securilies are hereby excluded.

TRANSFER AND TRANSMISSION OF SHARES
5. The dirsctors may in their absolu'te discrefion, and without giving any

reason or being required to answer interrogations in connection therewith,
decline lo register any Wransfer of any Share, whether or not fully paid.



GENERAL MEETINGS

6, Subject to the provisions of the Act, a resolution in writing signed by
or approved by letler, telex or cable by ali the members of the Company who
would be entitled to receive notice of and to atlend and vote at a general
meeting at which such resolution was to be proposed, or by their duly
appointed attorneys, shall be as valid and effective as if it had been passed
at a general meeting of the Company duly convened and held. Any such
resolution may consist of several documents in the like form, each signed by
one or more members or their attorneys, and signature in the case of a hody
corporate which is a member shall be sufficient if made by a director thereof
or its duly appointed attorney.

7. Proxies may be deposited at the registered office of the Company at any
time before the time of the meeting at which they are to be used or may be
produced at the meeting itself unless otherwise specified in the notice
convening such meeting.

DIRECTORS

8. Unless and untl otherwise determined by the Company in general
meeling, the number of the directors shall be not less than two but there shall
be no upper limit on the number of directors.

g, A member or members holding a majority in nominal value of the issued
ordinary shares in the Company may appoint any person who is willing to act
to be a director, either to fill a vacancy or as an additional director, and may
remoave from office any director however appointed. Any such appointment or
removal shall be effected by an instrument in writing signed by the member
or members concerned or, in the case of a corporate member, signed by one
of its directors on its behal, and shali take eflect on lodgment at the
registered office of the Company or on production to a meeting of the
directors.

10. The directors may appoint any person who is willing to act to be a
director, either lo fill a vacancy or as an additional director.

11. The Company may by ordinary resolution appoint any person who is
willing to act to be a director, either to fill a vacancy or as an additional
director and, without prejudice to the provisions of the Act, may by ordinary
resolution remove a director from office.

12. The removal of a director under Article 9 or 11 shall be without
prejudice to any claim the director may have for breach of any contract of
service between him and the Company.

13. No person shall be disqualified from being or becoming & director by
reason of his attaining or having attained the age of 70 or any other age.

14. The directors shall not be required to retire by rotation.

15, For so long as all the shares in the Gompany are aeld by Automobile
Association Developments Lirsitad or any of its subsidiaries or by The
Automobile Association Limited or by any nominee for any of such companies,
and to the extent permilled by iaw, the matters to which the directors of the
Company are to have regard in the performance of their funclions shall include
the interests of the members of ihe Automobile Association in general as well




as to the other interests to which by Jaw they must have regard but the duty
imposed by this Arlicle on the directors of the Company is owed by them to
the Company (and the Company alone) and is to be enforceable in the same
way as any other fiduciary duty owed to a Company by its directors.

16. Any director who performs special services at the request or with the
agreemen! of the directors may receive such additional remuneration (whether
by way of salary, fees or commission or otherwise) as the directors may
determine.

ALTERNATE DIRECTORS

17. Regulation 65 of Table A shall apply with the modification that an
alternate director shall not only be liable to removal by his appointor, but may
also be removed from such office by notice in writing to the Company given
by a majority of the co-directors of the director by which the alternate director
was appointed.

POWERS OF DIRECTORS

18. A director who has duly declared his interest {so far as he is required
to do so) may vote at a meeting of the directors or of a commitiee of the
directors on any resolution concerning a matter in which he is interested,
directly or indirectly. If he does, his vole shall be counted; and wheiher or
not he does, his presence at the meeting shall be taken into account in
calculating the quorum. Regulations 84 to 97 (inclusive) in Table A shall not
apply to the Company.

EXECUTIVE DIRECTORS

19. The directors may from time to time appoint one or more of their body
to any executive office or employment in the Company for such period and
on such terms as they think fit and may revoke such appointment without
prejudice to any rights of compensation arising under the terms of any
agreement, the appointment of any such director as aforesaid shall be ipso
facto determined if he ceases from any cause to be a director. A director
appointed to any executive office or employment as aforesaid shail receive
such remuneration whether by way of salary, commission or participation in
profits or pension or otherwise howsoever whether similar to the foregoing or
not as the direclors may determine.

PROCEEDINGS OF DIRECTORS

20. A resolution in wriling signed or approved by letler, telex or cable by all
the directors (or all the members of a Commillee of the directors) shail be
as effective as a resolution passed at a meeting of the directors (or of such
Commitiee) duly convened and held and may consist of several documents in
like form each signed or approved by one or more of the directors. For the
purposes of this Article, the signature or approval of an alternate director shall
suffice in lieu of the signatlure or approval of the director appointing him.

INDEMNITY

21. Every director, managing director, ageni, Secretary or other officer of the
Company (other than the auditor) shall be entitled to be indemnified out of the
assels of the Company against all losses or liabilities which he may incur or
sustain in or about the execulion of the duties of his office or otherwise in
relation lherelo, including any liability incurred by him in delending any



proceedings, whether civil or criminal, in which judgment is given in his favour
or in which he is acquitted or in connection with any application under the

Act in which relief is granted to him by the Court in respect of lability for
negligence and no director or other officer shall be liable for any loss,
da~iage or other officer misforlune which may happen to be or be incurred
by the Company in the execution of the duties of his office or in relation
thereto, This Article shall only have effect ‘insolar as its provisions are not
avoided by the Act.




Names addresses and descriptions of Subscribers

A. 8, Everill,

55 Lowbrook Lane,
Tidbury Green,
Solihull,

Company Director.

M. E. Bacon
*“Orchard HillY,
Crowie Green,
Worcester.

Company Director.

Dated this 10th day of July, 1967.

Witness to the above Signatures:- Raginald James Herbest Anton,
Sclicitor,
Birmingham
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THEZ COMPANIES ACTS 1948 to 1985

COMPANY LIMITED BY SHARES

MEMORANDUM GF ASSOCIATION OF

A2 COMMERCIAL INSURANCE BROKERS LIMITED

(As altered and in force on 21st July 1988)

l. “The name of the Company is "AA COMMERCIAL INSURANCE BROKERS
IMITED".

2. The Registered Office of the Company will be situate in England.

3. The objects for which the Company is established are:-

(A) (i) To carry on the business of insurance brokers and insurance
agents and underwriting agents in all its branches. :

(i)  To carry on the business of investment and money managers b
and advisers, taxation investment and financial consultanis, and consultants, i
advisers and managers in relation to insurance and pension schemes. )

(it To act as agenits or managers for any insurance company
club or association, or for any individual underwriter in connection with its or
his insurance or underwriting business (wherever the same may be carried on)
or any branch of the same; and o make arrangements for all classes of
insurance, (including group, lile and pension fund schemes) and o enter into
any agreements for any of the purposes aforesaid with any such company,
club association or underwriter.

(ivi To carry on the business of any insurance and guarantee
company in all its branches, insure against risks of all kinds which are insured
against by insurance companies or underwriters at Lloyd's, and o undertake
all kinds of insurance risks and all kinds of guarantee and indemnity risks.

v) To redinsure and counter-insure all or any risks, and to
undertake all kinds of re-insurance and counier-insurance connecled with any 5
of the businesses aforesaid.

(vii To cary on business as dealers in moneys, securities, ."
P investments and pr-nerly of any nature and as factors, morigage brokers, i
secretaries, registrars, and to provide services of all kinds including markeling X

* The name of the Company was originaily "Bacon Everitt & Associates
Limited" and was changed to "Devitt & Associates Limited" on 3ist March,
1980 pursuan! to 2 Special Resolution passed on 6th March 1980 and wai
further changed to "AA Commercial Insurance Brokers Limited" on 1ith July
1985 pursuant to a Special Resolution passed on 24ih hiay 1885.




managerial, invesimont, dealing, broking, financial and fiscal, for or in relation
to any corporation, trust, partnership, club, government, authority, individual or
any other person or persons or venture,

{(vii) To carry on or undertake any of the aclivities referred to in
the preceding paragraphs or its own account as welt as agent or nominee
for any other person,

(B) To carry on any of the above trades or businesses In any part of
the world, 10 undertake, fulfil and execute any agency of any Kind, whether
connected with the above frades or businesses or nat, and to carry on any
other trade or business, whether subsidiary or not, which can in the opinion
of the Company be carried on advantageously in connection with any of the
trades or businzsses aloresaid, or which in the opinion of the Company will
enhance the value of any of the Company's property.

(C) To carry on any other lrade or business whatsoever which can, in
the opinion of the Beard of Directors, be advantageously carried on by the
Company in connection with or as ancillary to any of the above businesses
or the general business of the Company.

(D) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings, easements,
rights, privileges, concessions, palents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real or perscnal property
of any kind necessary or convenient for the purposes of or in connection with
the Company's business, or any branch or department {hereof.

{E)Y To erect, construct, lay down, enlarge, aller and maintain any
roads, railways, tramways, sidings, bridges, reservolrs, shops, stores, factories,
buildings, works, plant and machinery necessary or comwenient for the
Company's business, and to coniribute to or subsidise the erection,
consliuction and maintenance of any of the above.

(F} To borrow or raise or secure the payment of money for the
purposes of or in conneclion with the Company's business, and for the
purpose of or in connection with the borrowing or raising of money by the
Company to become a member of any building society.

{G) To mortgage and charge the undertaking and all or any of the real
and personal property and assets, present or fulure, and all or any of the
uncalled capital for the time being of the Company, and lo issue at par or at
a premium or discount, and for such consideration and with and subjecl lo
such rights, powers, privileges and conditions as may be thougnt fit,
debentures or debenture stock, either permanent or redeemable or repayable,
and collaterally or further o secure any securilies of the Company by a trust
deed or other assurance.

(H) Toissue and deposit any securities which the Company has power
to issue by way of morgage fo secure any sumn less than the nominal amount
of such securilies, and also by way of securily for the performance of any
contracts or obligations of the Gompany or of its customers or other persons
or corporalions having dealings with the Company, or in whose businesses or
undertakings the Company is interested, whether directly or indirectly.

()  To receive money on deposit or loan upon such lerms as the
Company may approve, and to guarantee the obligations and conlracts of
customers and others.
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() To make advances to customers and others wilh or without
security, and upon such terms as the Company may approve, and generally
to act as bankers for customers and others.

{(K) To establish and maintain, or procure the establishment and
maintenance of any non-conltributory or contributory pension or superannuation
schemes or funds for the benefit of, and to give or procure the giving of
donations, gratuities, pensions allowances or emolumenis to any persons who
are or were at any time in the employment or service of the Company or of
any Company which is a subsidiary of the Company, or is allied to or
associated with the Company or with any such subsidiary company, or who
are or were at any time Directors or Qficers of the Company or of any such
other company as aforesaid or any persons in whose welfare the Company
of any such other Company as aforesaid is or has at any time been
interested and the wives, widows, families and dependants of any such
persons, and also to establish and subsidise or subscribe to any institutions,
associations, clubs or funds calculated to be for the benefit of or to advance
the interests and well being of the Company or of any such other company
as aforesaid, or of any such persons as aforesaid, and to make payments for
or towards the insurance of any such persons as ioresaid, and to subscribe
or guarantee money for charitable or benevolent objects or for any exhibition
or for any public, general or useful object, and to do any of the matters
aforesaid either alone or in conjunction with any such Company as aforesaid
and to give to any such persons any share or interest in the profits of the
Company's business or any branch thereof, and for that purpose to enter into
any arrangements the Comapny may think fit.

(L) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instrumenis.

(M) To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or upon such
investment or securities and in such manner as may from time o time be
determined.

{N) To pay for any property or rights acquired by the Company, either
in cash or fully or parlly paid-up shares, with or without preferred or deferred
or special rights or restrictions in respect of dividend, repayment of capital,
voting or otherwise, or by any securities which the Company has power to
issue, or partly in one mode and partly in another, and generally on such
terms as the Company may delcimine.

{O) To accept payment for any property or rights sold or otherwise
dispnsed of or dealt with by the Company, either in cash, by instalments or
otherwise, or in fully or partly paid-up shares of any company or corporation,
with or without deferred or preferred or special rights or restrictions in respect
of dividend, repayment of capital, voling or otherwise, or in debentures or
mortgage debentures or debenture stock, mortgages or other securities of any
company or corporation, or partly in one mode and pardly in another, and
generally, on such terms as the Company may determine and to hold, dispose
of or olherwise deal with any shares, stock or securities so acquired.

(P) To enler into any parlnership or joint-purse arrangement or
arrangement for sharing ofits, union of interesls or co-operation with any
company, lirm or person carrying on or proposing to carfy on any business
within the objects of this Company, and to acquire and hold, sell, deal with
or dispose of shares, slock or securiies of any such company., and to




guarantee the contracts or liabilities or, or the payment of the dividends,
interest or capital of any shares, stock or securitics of and to subsidise or
otherwise assist any such company.

(@) To establish or promole or concur in establishing or promoting any
other company whose objects shall include the acquisition and taking over of
all or any of the assets and liabilities of this Company or the promotion of
which shall be in any manner calculated to advance directly or indirectly the
objecls or interests of this Company, and to acquire and hold or dispose of
shares, stock or securities of and guarantee the payment of the dividends.
interest or capital of any shares, stock or securities issuad by or any other
obligations of any such company.

(R) To purchase or otherwise arquire and undertake all or any part of
the business, property, assets, liabilities and transactions of any person, firm
or company carrying on any business which this Company is authorised to
marry on.

(S) To sel, improve, manage, develop, turn {o account, exchange, let
on rent, royally, share of profits or otherwise, grant licences, easements and
other rights in or over, and in any other manner deal with or dispose of the
undertaking and all or any of the property and assets for the time being of the
Company for such consideration as the Company may think fit.

(TY To amalgamate with any other company whose objects are or
include objects similar to those of this Company, whether by sale or purchase
(for fully or partly paid-up shares or otherwise) uf the undertaking, subject to
the liabilities of this or any such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or partly paid-up shares or
otherwise) of all or a controlling interest in the shares or stock of this or any
such other company as aforesaid, or by partnership, or any arrangement of
the nature of partnership, or in any other manner.

(U} To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital be
made except with the sanction (if any) for the lime being required by law.

(V) To dc all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and either alone
or in conjunction with others, and either by or {hrough agents, trustees, sub-
contractors or otherwise.

(W) To do all such other things as are incidental or conducive to the
above objects or any of them,

4, The liabiiity of the Members is limited.

5. *The share capitai of the Company is £2,000, divided into 2,000 shares
of £1 each. The shares in the onginal or any increased capital may be
divided into several classes, and there may be attached lhereto respeclively
any preferential, deferred or other special rights, privileges, condilions or
restrictions as to dividend, capital, voting or otherwize

* The authorised shars capital of the Company was increased by
resolutions passed on 6th March 1980, 24ih May 1985 and 26th January 1987
and is now £500,000 divided inlo 500,000 Shares of £1 each.




WE, the several persans whose names and addresses are subscribed, are
desirous of being formed Into a Company, in pursvance of this Memorandum
of Assaciation, and we respectively agree to lake the number of shares in the
capital of the Company set opposite our respective names,

J Names, addresses and descriptions Number of shares taken
of Subscribers by each Subscriber
: A. S. Everit, - One

55 Lowbrook Lane,
Tidbury Green,
Solihult.

Company Director.

M. E. Bacon - One
"Qrchard Hill",

Crowle Greean,

Woarcester.

Company Director.

Dated this 10th day of July, 1967.

Witness to the above Signatures:- Reginald James Hsrbert Anton,
. Solicitor,
' Birmingham




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION OF

AA COMMERGCIAL INSURANCE BROKERS LIMITED
{adopted by Special Resolution passed on the 21st day of July 1988)

1, The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (hereinafter called "Table A") (as amended
down to the date of the adoption of these Articles) shalf apply to the Company
save in so far as they are varied or excluded by ur are inconsistent with
these Aricles: and Regulation 1 shall so apply as if references to “these
reguiations" included references to these Articles. Accordingly, in these
Aricies "the Act" means the Companies Act 1985, including any statutory
modification or re-enactment of it for the time being in force; and any
reference in these Articles to a provision of that Act includes a reference in
these Articles to a provision of the Act includes a reference io any slatulory
modification or re-enactment of that provisicn for the time being in force.

2 Regulations 24, 53, 73 to B8O (inclusive), 84, 93 to 97 (inclusive) and 118
in Table A shall not apply to the Company. -

SHARES
3. The Company is a private company limited by shares and accordingly:

(@ any offer to the public (whether for cash or otherwise) of any
Shares in or debentures of the Company and

(b) any aliotment of or agreement to allot (whether for cash or
otherwise) any shares in or debentures of the Company with a view 1o all or
any of those Shares or debeniures being offered for sale to the public
are prohibited.

4, Sections 89(1) and 90(1) to (6) (inclusive) of the Act, in their application
tc allotments by the Company of equity securities are hereby excluded.

TRANSFER AND TRANSMISSION OF SHARES

5. The direciors may in their absolute ciscretion, and without giving any
reason or being required to answer Interrogations in connection therewith,
decline to regisier any transfer of any Share, whether or not lully paid.




GENERAL MEETINGS

g, Subject to the provisions of the Act a resolution in writing signed by
or approved by letter, telex or cable by all the members cf the Company who
would be entifled to receive notice of and to atiend and vole at a general
meeting at which such resolution was to be proposed, or by their duly
appointed attorneys, shall be as valid and effective as if it had heen passed
at a general meeting of the Company duly convened and held. Any such
resolution may consist of several documents in the like form, each signed by
ane ar more members or their attorneys, and signature in the case of a body
corporate which is a member shall be sufficient if made by a director thereof
or ils duly appointed atorney.

7. Proxies may be deposited at the regislered office of the Company at any
time before the time of the meeling at which they are to be used or may be
produced at the meeting ilself unless otherwise specified in the nolice
convening such meeting.

DIRECTORS

8. Unless and untl otherwise determined by the Company in general
meeting, the number of the directors shall be not less than two but there shall
be no upper limit on the number of directors,

8. A membar or members holding a majority in nominal value of the issued
ordinary shares in the Company may appoint any person who is willing to act
to be a director, either to fil a vacancy or as an additional director, and may
remove from office any director however appointed. Any such appointment of
removal shall be effected by an instrument in wri*ng signed by the member
or members concerned or, in the case of a coff.c & n ~mbes .ighed by ong
of its directors on its behalf, and shall take effect on lodgment at the
registered office of the Company or on production to a meeling of the
direclors.

10. The directors may appoint any person who is willing to act to be a
director, either to fill a vucancy or as an additional director.

11, The Company may by ordinary resolution appoint any person wha is
wiling to act lo be a director, either to fill a vacancy or as an additional
director and, without prejudice to the provisions of the Act, may by ordinary
resolution remove a director from office.

12, The removal of a director under Article 9 or 11 shall be without
prejudice to any claim the director may have for breach of any contract of
service between him and the Company.

13. No person shall be disqualified from being or becoming a dirsctor by
reason of his attaining or having attained the age of 70 or any other age.

14. The directors shall nat be required to velire by rotation.

15. For so long as all the shares in the Company are held by Automobile
Association Developments Limited or any of its subsidiaries or by The
Automobile Association Limited or by any nominee for any of such companies,
and to the extent permitted by taw, the matters to which the directors of the
Company are o have regard in the performance of their functions shall include
the interests of the members of The Autemobile Association in general as well




as to the other interests to which by faw they must have regard but the duty
imposed by this Article on the directors of tie Company is owed by them fo
the Company (and the Company afone) and is to be enforceable in the same
way as any other fiduciary duty owed to a Company by its directars.

16, Any director who performs special services at the request or with the
agreement of the directors may recelve such additional remuneration {whether
by way of salary, fees or commission or otherwise) as the directors may
determine.

ALTERNATE DIRECTORS

17. Regulation 65 of Table A shall apply with the modification that an
alternate director shall not only be liable to removal by his appointor, but may
also be removed from such office by notice in writing 1o the Company given
by a majority of the co-directors of the director by which the alternate director
was appointed.

POWERS OF DIRECTORS

18. A director who has duly declared his interest (so far as he is required
to do so) may vole at a meeling of the directors or of a committee of the
directors on any resolulion concerning a matter in which he is interested,
directly or indirectly. If he does, his vote shall be counted; and whether or
not he does, his presence al the meeting shall be taken into account in
calculating the quorum. Regulations 94 to 97 (inclusive) in Table A shall not
apply to the Company.

EXECUTIVE DIRECTORS

19. The direciors may from time to time appoint one or more of their body
o any executive office or employment in the Company for such period and
on such terms as they think fit and may revoke such appointment without
prejudice to any rights of compensation arising under the terms of any
agreement, the appointment of any such direclor as aforesaid shall be ipso
facto determined if he ceases from any cause to be a director. A director
appointed to any executive office or employment as aforesaid shali receive
such remuneration whether by way of salary, commission or participation in
profits or pension or otherwise howsoever whether similar to the foregoing or
not as the direclors may determine.

PROCEEDINGS OF DIRECTORS

20. A resolution in writing signed or approved by [efter, telex or cable by all
the directors (or all the members of a Committee of the directors) shall be
as effective as a resolution passed at a meeting of the directors (or of such
Commities) duly convened and held and may consist of several documents in
like form each signed or approved by one or more of the directors. For the
purposes of this Article, the signature or approval of an alternate director shall
suffice in lieu of the signature or approval of the director appointing him.

INDEMNITY

21. Every director, managing director, agent, Secretary or other officer of the
Company {other than the auditor) shall be entilled to be indemnified out of the
assets of the Company against all fosses or liabilities which he may incur or
sustain in or about the execution of the duties of his office or otherwise in
relation thereto, including any liability incurred by him in defending any




proceedings, whether civil or criminal, in which judgment is given in his favour
or In which he is acquitted or in connection with any application under the
Act In which reliel is granted to him by the Court in respect of liability for
negligence and no director or other officer shall be liable for any loss,
' damage or other officer misforlune which may happen to be or be incurred
’ by the Company in the execution of the duties of his office or in relation
thereto. This Article shall only have effect insofar as its provisions are not
avoided by the Act
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Names addresses and descriptions of Subscribers
|

A. S. Everilt,

55 Lowbrook Lane,
Tidbury Green,
Solihull.

Company Director.

M. E. Bacon
"QOrchard Hill",
Crowle Green,
Worcester.

Company Directlor.

Dated this 10th day of July, 1967.

Withess to the above Signatures:- Reginald James Herbert Anton,
Solicitor,
Birmingham
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The requiations of Table A 1o the Companies Act 1985 apply to the Company savein so faras they are not éxcluded or vaneq by

its Articles of Assoigtion.

Tahle A as prescribed by the Companles (Tables A to F) Regulations 1985 (S.1. 1985 §o. 805), amended by tho Comnpan«
jas (Tables A to F) (Amendment) Regulations 1985 {S.1. 1985 No. 1052), is reprinted below.

Table A 1:comrenies acr 1oss

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In those rogulations -~

“the Acl’ maans the Companios Acl 1985 including ony statwory modilication or
ra-gnactinen thordol for the bme baing intorce

Yhe artictes' moans the avliclos of thi company

*cloar days’ in rolatien (0 tha peripd of @ notice Maans thl period excluding the
day when the nolce s given or docirad 19 bo givon and the day for which s
givan or on which 11is to taka effgct

*gaecuted” ingludos any modn of execution

talfigs' means the ropstared oflice ol tho company

‘the kolder* in calalion 1o sharas mouns o membar whose name s enlerad it
he togisior of mambtrs as tho holdor of tho shares

'the soal' means the commen seal of the company

‘socrotary’ means Ihe socredary of the company or any olhir person appoimnicd
to perlorm the dulies of the sacrotary of the company, includng & joint, assistant
Qr deguly secrotary

‘the Unlted Kingdom' maans Great Britain anu Northern Irofand

Untass (he context otharwise raquwes, wards or axprossions conlained inthose
requiations bear the same meaning as mn the Acl bul axcluding any stalulory
modificavon Wweroo! nol w foree when these rogutalions become binding on the
company

SHARE CAPITAL

2 Subject to the provisions of the Act and vathoul projudica 1o any nghis
atlathad 1o any axisling shares, any sharo may bo 1ssucd with such nghts or
rosihehions as lho company may by erdinary resoiution determine

3 Subject to tho provis«ons ol the Acl, shates may bo ssund which are to be
rattaemad or are 10 be hable lo ba redaemed al the oplion of the company or the
halder on such taems and in Such manner as may bo providod by 1he arliclos

4, Tho ampany miay exercIso the powers of paying commissions conferred by
tha Act. Subject to tho provisions of the Act, any such commission may be satished
by the pay-aeniof cash or by Ihe alioimant oHully of parlly paid shates of partiym
ano way and partly i the alher

5 Excopi as required by law. no person shall be recogrised by the company as
hatding any sharc upon any trust and (excopt a5 olhervase prowded by the
artclos arby law) the company shall not bo bound by of recogise any interest
any sharo except an absolule nght to the enlirety (hereol inthe holtder

SHARE CERTIFICATES

6 Evory member, upon betoming hi holder of any sharoa, shah be eptitied
wiihput payment tn one Gertificale tor all the shaies of each £lass held by i
fand ypon transforong i part of s holding of shares of any class teacerhibcate
for the balance of such holting) os several certiicates each forangor moreofhus
shares upen payrment 1or every cerlihcata afler Ihe hirst of such reasonabie sum
as the drect: » may determing Every cortficate shall be sealed vath the seat
and shall specly 1he numnber, class and distingwishing numbers (i any) of the
sharos e wHchitrelaies and the amount G respechive amounts pad u‘p theresn
rhe company chall not be bound 10 155U more than ona coertihcale {or shares
hetdyointly by sevaratpersons and delivery olacertificale e ane ntholdershal
ho a sulherant Jolivery to all of them

7 lashare corblicate s dolngad wornrout loslordestoyod dmay b renowed
on suchienms (ifany)as teevidance andindemniyand paymenof the expensoes
reasgnably incurred by the company innvestgaing wdence as he dieciots
may dolceming bul olhervase free of charge and fin the case of delacermcnt ey
weanng=cul) 00 deliviry ups of the ald certlgart:

LIEN

8, The company shalthavo afirstand paramounthen Snaverysharg (ntibaing a
fully pasd share} for all moneys twheiher presently payablo or not) payable ala
fieed time ar collod n respectof that share Thedeeciorsmay alany Wma declae
any share1a hewhollyormpart exermpliromihe prensions of this requ'alon The
company’s hen on & share shall exlend to any amoun payablin respect of o
9 The company may s¢lln suchmanner as the dreclos delormne any shares
on which the company has a hen o & sum in rospect of which the ket Castsis
presonily pavable andis nol padyathnlourieen clear days atler notce tasbecn
fven totha haldorof Ihe shate gr o the perscn enlited Inilineonseguerce ol the
death or bankrepley of IBa holdar. demanding padymem and stating Ihat )l the
notice 15 not compiied with ihe shares may be sof

10 T gve eilect 1o a salo tha dveclo:s may authonso some persen to exetule
an instrument of transtor of the shares sold 0, 0 n aceordance wih the
wirechons of, the parchaser Tha hita of tha ranslere? lothe shargs shal nol D
aftecled by anyirrggulanty in or invalioiy of thy preceedings nreference to tho
salg

11 The not proceads ol thesale alter payment of the ¢osts shali be apphedin
payment ol S6 much ol tha sum lgr wheth the lien ensis as s prasendy payatle
and any rosidue shall [upan sutrender to the company for cancellalion o the
cerddicala lor the shares sold and Subject o o hke 1ren (or any MONCys 66l
prosenily payatie as exstes upan The shares Boloro the sate) be paxd t 1ho
person galitled (0 the shares at tho dale ol the salo

CALLS ON SHARES AND FORFEITURE

12 Subject to the (erms of alloimenl the dreciors may make calls upen the
menbersin raspect of any moneys uniad on their shares (whetherinrespes ol
nominal valuo ¢ premium) ang each member shal (Subyect 1o rectwing af least
taurlpen cloar days robice specilysng when and where payment s 10 &2 madel
pay lo th company a3 required by the notics ihe smounlcalled orhd shares A
caltmay ke required lo be paid by nstaliments Acall may belere recept by the
company of any sum due thereundar be revoked inwhele or pact and payment ol
acalmaybe posiponed inwhoioer part Aporscnuponwhom acailismadoshall
reman hatle lorcaltgs  Jeuponhim notvathstandng the subsequentiransicrof

(her ghares mregpoct whereo! the call was e

13 Acei! shall bo deomed 1ahave beenmade at o irmna whon b resolution ol
the wirecions authonicing Ihe call wis passed

14 The joint hotdoers of o share shall e jonity and severally iablo 10 pay a’calts
n rospect horool

15 Macallremans unpud alior il bas Becema du~ and payvabic the persondtom
whomiis dup andpayable sl payiniciest onthe amountunpak! ranihe day)il
Lrcame due and payable tndl it paid atibe rato fixed by e tarms of alicknent
of tho shareor in (he nolice o iha call, o if no ralgas teed. athe appreprito rala
{ag delined by the Act)bul tho directors may wiwe pavmopl ol theinterest wholly
or 1 frark

16 An amount payabloin respect of a share on altelvent br al any liked dite
whelherinmespectol nominalyaluaof Rieaqumar 35 &n nstalmentalacall shall
bo deamead (0 be a call and iln15 notpad he provisians of the arhiclos shall oy
s that amount had become dut and payable by wirtse 3 a call

17 Subject to e torms of allotment. the direclors ny maka arrangements on
the155u ol shiares for a d ferencoe bewren o holdes inha ameuniy and times
of paymeant of calls on thewr shares

18, Ha calliemans unpard after nhas beeome duo and payable the drecions
may qwe 1o ha parson irom whom it due not 105S Whan Wouneen cear days
notice requmnng paymoent of the amount unpad tegeher wath any ihierest vinch
maytave accrucgd Thenclhiceshallnime Ihe place where payment s lobo mado
and shall siale that thenoliicrs nott.emphodvatt the shates nrespect ol wluch
1ho call was made will be kable 10 be fotetsa

13 Ilhe polige 15 not complied with any shawn respect of wlich itwas given
may, belore the paymoent requiced by Ihendlie.ehas beenmadao, be IcHelded by 2
resoWRON of N drecions angd the 1o icdure Shall mclude all divends or ollier
;no‘neys pavable 1n respect of the lerfaded shares and not pad before The
orfeduns

20 Subjecilo theprowsionsel the Act alarfeiled shact may beseld re-ailuited
or othiervase disposed of on such Itrms and w such manner as the direulors
determine enher 19 the persoawho was before ine forfedure the holdor or W any
olher person ard at any hima before sale te-algtiment ur ather gaposion, the
forfenture may becancelled onsuchierms as tho dircotors thnk il Where for the
purpeses ol its disposal a forlated shar)s ta bo tanstened 10 dny person the
drectons may awbonse some person 16 txecute anwslrume i ol transler of the
share o tha' person

21 A poersen ony of whose shares have been torfoited shalt ceage @ e a
membir i respecl of theme and shall Suttender 10 the company 21 cancelho.
the cetbdicate Lo the shine < fafeded But Shallomamhableio thetompany forat
moneys wivch al the date of lorfedure were pesemly payatie by im o ibe
company inrospect of thase shares withinterest at the rate at whech iferesivas
payable oaibsen mencys belare the leriedura or of pdnioienl vaas s payable al
the appeopnale ale (a5 debned i thie Act) iom ke date of lortoture untd
payment Bul the gecclors may wave gayment wholly or s pard o enloice
paymen! without apy Altowance for ihe value ol the shates ol the ine oo icilure
ur oy any Cuaderanen i soved on IR0 disposal

22 Astawisey declaraton by a decotior gr ie soorelary that 2 share has been
torfeited ena specifind date shall be condlusser eviderca of tha lacts stated o
1108 a5l | persgns glaming 1 be entitted 1o tha share and the declarauon
shall [subyeil to Be- eeecutiant o an mnwttument of manster | nolessary)
conshiute a gagd ke 19 the <hare and e poesan o whon the shiaie o
dispused of shal net be bount 19 500 19 the apetraton of e congdenaran il
any, nor Shal ks 1kte 1o the <hare be alfected Ly any oregulanty oy o1 vas ity
ol the proccedimgs i releeance 10 the lotleshite or diego5al €1 the share

TRANSFER OF SHARES
23 The intirumen of tancler €1 3 <hae may be o any usual lormar m any
giher {orm which the deecters may appove and shali be exctuted by of on
bonall of tho rantlero: and untossihie tharesluly P3vd by &1 onbonast ohihe
transtereo
24 The dectas may refuse 2o s the ransfer of o share whiih 15 nGl
fully pad 10 a persen of whom they €0 net approve and they may refuse 1o
reqinter the Fransior ¢f 3 share on which the company kasaten Thoymay also
refuce 10 460 500 o transtor uless

{a) 1t &5 {2dned 31 the oifite or At 5uch gther plate as the direglors may
appont and 1S accompanied by ihe certdcate for the shates 1o wiich it refates
anrd suzin clher eadence as the d regtons may icasonatly tequre 10 show the
nght ol the rantferor 10 make the transter

(b esin raspoct of orly ono class of shaves, and

te) wasin favour ol not more than four transferces
25 Wthe dreftos eefuse to st A tansior of a shae, they shall wihin two
momths alier the date snwteth tha tansler was todged w ibg company sond
13 the trantlere nolds o the relusa)
26 The regstansn o ransiers of shanos or of translers of any dass ol shares
may bt suspended alsuch tmies and ke such pendds {rct exceedng thiny
days i any yoary as the dreLtnTs may duemine
27 Nofeeshalbe charged i the e gisiratign of any instrusneal of ransfer or
olher A2oumen relatag 1 o altfedis g he Lo 1o any share
98 Tho COTpany shEl bo cRBCd 1D filan any msiturhien O transler wiuchas
regstcred bul any enstrumient of tansier which the directors reluso to regsior
snall be returmed Lo the perssn idyng tuhen notco o the rolusahis gwven

TRANSMISSION OF SHARES

29 f 2 rnembor dios the Sunivde o Sunedits where e was aent holder, and
fis porsonal represertaives when ke was a snie holder o the only sunavns of
jonnit holders shall bo the only perssns tecogrsed by the company as havng
any W0 19 ks mterest bl ndtteng herein contined shall release the estale of
a deceased member from any badddy stiespect of any share which had been
ontly hetd by rem




30 A percon kecciine enhticd 1 p ehare m conseguence of the death or
parsrugky of 3 riombor may, ppon Sueh ewidonco ters produced as tho
daeciore may propetly requirg elect ganer 1o become the heider of Ihe sharg
of 1 haye Same gersdn nominated by Him registered as the sransferee 1l ho
¢Hects o hecome the boldor ke shall give nolice o the company 19 that slfect )t
Tt elects o fava aeather porsan regisiered e chall executs an instiument of
transter of the share Jo 1hai porson ANl the arbcles relating 1o the ransfoer of
shares chall apply o the nobce o nstrument of lansfor as of 1L were an
msifument of lipnsler pxgcutad by the mamber and the death or bankrupicy of
tha mamier had nol eccuned

F A person tecoming enlitind to a share Jn consequence of the dealk or
peaxtuptey of 3 memier shall have the nghts lo which he would be enbilled if
he were the holder of the shara, excepl that ho shall not, before being
rggatared as tho hoider of the shara be enlitod inrespeci of Il 18 altend or vole
m any maafing of the company o at any separale maoiing ol the holders of any
¢lass of shares i tha company

ALTERATION OF SHARE CAPITAL
32 Tho compary may by ordinary reselution —

|p) wecroase s sharg capityl by now shares of such amount as the
resaltion prescritas, )

b} eensolidete and dvide all or any ol 1s share capital inlo shares of farger
amount Inar 1tS 6x1shng sharos,

1c) gubyect 1o the provisicns of the Acl, subechvido its shares, or any of
them nto shares of smaller amount ard the resolution may deler-nine that, as
belwvoarn Iha shares resulting rom the sub-division, any of them may have any
praference or advaniage as compared with the athers, and

(@) cancel sharas which, ai tha date ¢l tha passing of the rasolution, have
ngt been taken or agleed 1o be takan by any parson and diminfsh the ameount ¢f
118 share capial by Ihe amount of tho shares 50 cancellod
3% Whopever as a result of a consokdation of shaas any mombers wauld
becoma antiffed to lractions of a sharg. the directors may, an bakall of those
members, sell tho shates reprosoning the fractions lor the beost price
123t0NAblY oanabie 1o any persen prcluding. subject 1o the provisions of the
Act, Ihe company) and distnbute the net proceeds of salo in duo proporbon
among those members, and the dirgclors may awhorise some parson 10
oxocule an mslrurment of transter ¢! tho shares o, or In accordante with the
dwection o, the purchaser The transferee shall not b bound to soe (o the
appheation ol tha purchase monay nar shall his L@ Lo the sharas be alfectad
by any ireegulanty nor invalidity of the procoedings in referenca 1o the salo.
34 Subject to the provsions of the Acl. the company may by specfal
resolulon raduce IS share capital, any capital redemptich resemve and any
share premum account in any way

PURCHASE OF OWN SHARES

35. Subject to the provisions ol the Acl, the company may purchase ils own
shares pncluding any redaemable shares; and, ititis a pnvale company, make
a payment in respect ol tho redemztion or purchase of 115 own shargs
otherwise than cut of ¢istnbuiable prolils of the company or the proceeds of a
froshissue of sharas

GENERAL MEETINGS

36 All general meetings other than annual general meetings shall be called
axlraordinary general meetings.

a7 The diraclors may call gencral mesngs and, on the requisition of
members pursvant 1o \he provisions of the Acl, shall jorthwitn proceed lo
convene an exiracrdinary general meeting lor a dale natlater than eight weeks
after receipt of the reguisihon i there are not wathin tho United Kingdom
sulhciant diregtors 10 call a ganeral reeting, any direslor oF any member al the
company may calt a general meeiing

NOTICE OF GENERAL MEETINGS
38. An annual genaial meeting and an extraordinary general meeling called
for the passm%ol a spocial resalulion or & resclulion appeinting 2 person as a
direcior shall be called by af teast twenty-ong clear days’ nolice. All other
axtraordinary general meelings shall ba called by al leasi ourteen ¢lear days’
not'.cedbu{ a genaral meehng may be caled by shoner noves if s 50
agreed- =

{a) n tha case ol an annual general maeiing, by all the memtars ontiled to
attend and veto thereat: and

{b) n the case of any other rmeeling by a majonty in number of the
mambers having a nght te attend and volé being a majority logather holding
not 1ess than ninety-liva per ceal. i nominal vilug of the shares gwing that
rght
The notice shall specly 1he me and place of the mgeling and the general
nalure ol Ihe business Lo be transacted and, in tho ¢ase of an anneal goneral
maating shall specly the meating as such
Subet 10 the pravisions of tha arkeles and 10 any restchons impased on any
shares \he notee shalt be given 1o all the rsembars, (o all persons entitied to a
share in ¢onsequence of (o death or bankuplcy of & member and 1o the
directors and auditors
39 The acardemal ormission (0 give notice of a moeeting to, of (ke non-receipt
of notica of a meoling by any parson eniitiad lo receive notice shall nol
invaldaig \he proceatngs al thal maptng

PROCEEDINGS AT GENERAL MEETINGS .
40, No busingss shall ke transacted al any meshng unless a quorum is
prasent Two nersons entitivd 1o vote upon the business o be ransacled, each
boing a member o a proxy lar & mamber er aduly authotisedepresentative of
a corparation, shall be a quorem

41, [{ sueh a quosurm is nol prasent wathin halt an hour from the tire apponied
for the meaeting, or If duning & meaeoling such a quorum Ceasos to be prasent, the
meeiing shall sland adjourned 10 the same day In the noxi wook al the snmae
{im.@ and placo ¢r 10 such bime and place as the dectors may determing.

42 The charman, 1l any, ol the board of directors orin his absence some other
dirpclor nominaled by ihe directors shall proside as chairman of the moeling,
but if nalthar thre charman nor such athor dircctor {1f any) ba prasent wiltin
fifteen minules afior the tme appointed for holding the meetng and walling o
acl, 1he dwectors presant shall elect ong of their number to ba chairman and, il
thase 15 only ona direclor presant and wiling to acl, her shall ba charman,

43 it ng dirgetor 13 valing to act as chairmean, or if no dirgctor is prosont wilthin
fifteen minules alter tho time appainted for helding tha meeling, tha membaors
prasent and entiled (o vote shall choose ene af thair number 1o hoe chairman
44 A dircolor shall notvathslanding thal ho )s nol B momber ba ontitiod 1o
attond and speak at any general mooting and at any separate mealing of tho
holders of any class of Shaies in the company

45 Tha chalemen may, with the consant o 8 moeung at which a quorum is
prasent {and shial)f so directod by Iha maoting), adjourn the meothng from ime
fo time and from place to plece, but no business shall bo Iransacled at an
adjournad mealing olher than busingss wheh mighl proparly have beon
transacted at tha muanm;i had the adiournmont ngt laken placa When a
maoeting 15 adgouned for fourlesn days or more, at least sqven clear days'
nelice shall be gven spacilying iho hme and place of the adjourned miceling
and lhe genoral nature of tho business o bo karsacind Otharwise t shall not
L@ necessary (o give any sush nolio

46 A resolulion pul 1o the vole ¢f a meeling shall ba dacided on a show of

hands unless beloro, gr on tho declaratan of tho result o, the show of hands o
pall s duy demanded  Subject 1 tho provsions of the AT a poll may bo
demande

{0} by the chawrman, or

{b) by atleast tvo inembers having the nght to vola at tho meelirg, or

£5) by & momboer or mambers representing rotJoss than enra-tenth A tho
10121 votng nghts of atl 1ho members having e ogiht 10 vote al the meeding., O

{d) Ly a member or members hofding ghares sonlomng a right 10 vole al
{ho meoting bong shares on which an aggregate sum has been pad up cqual
:g r;ul Igss than one-tenth of the (olal UM .0ig wp on Jli the Sharos cenletning

alL night,

ind a domiand by a person as proxy lor @ member shalk bo the same 95 @
demand by the member
A7 Unploss o poll is duly demanded a doclarabion by tho chakman ihat a
1@s0lulion has beon carried or carmed unammously or by o parhicular maponty,
or lost, or nol carried by @ particular majonly and an cniry 1o that effect in the
minuieg of e mosting shatl be conclusive evdenco ol the fact without proot ol
tho ?umbﬂr or propotiion ¢ the votes recorded in favour of or agatnst tho
rosoluton.
48. The demand (or a pall may bfore Ihe poll 1s taken, be withcdrawn but only
with tho consent of the charman and a dainand o withdrawn shall not be
taken to have invalidated the rosuit of a shaw of hands declived bofais he
doemand was mado.
49 A pell shall be taken as the chalrman direcls and he may appoein!
serutingors {who nead nol be members) and fix a lime and ptace for doelanng
tha rasull of tho potl Tho rasult of the poll shell be deemad to b the resolulion
of the maoating al which the polf was domandag
50, Inthe case of an cquality ol voles, whather o0 a show ol hands or on a poll,
tha chairman shall be antitled lo a casting vote in addilion lo any olher volo he
may have.
51 yﬁ\ poll demanded on the elochon of a charman of on a queslion of
adjournmont shall be 1aken farthwih A poll demanded op any othor queshon
shall e takan aithar farthwith ar atsuch tme and place as tha Chaleman diects
nol boin? more than ihirty days alior the pollis demanded, The demand for
poll shall nol prevent lte continuance of a meetng lor the transaction of any
busliross othor than the quosticn on which tho poll was domanded B a pollis
demanded bofore the doclaration of the rasull of a show af hands and the
doemand ts duly wilhdrawn, the meeting shall continug as i the demand had nol
voen madae, i
52. No notice need be givan of a poll nel taken forthwath if the ime and place
at which its 10 be laken are announced al the meating al whichilis demanded.
In any other case at least sevon clear days' nolice shall be given spocilying tho
litna and placo al which the poll is o be laken
53. Arosolutioninwriting executed by;juron behatl of each mamber who would
have boen enlitlad to vole upon il it it had been proposed at a general mealing
at which ho was presant chall kg as effoctual as il i had been passed at a
gengral meeling duly convened and held and may consist ol several
instruments in the Lke form each execuled by or on behall of ono or more
members,

VOTES OF MEMBERS
54 Subject to anuigms of festrichons attachod 10 any shares, on a show ol
hands every member whe (being anindiidual)is presentin peison or (being a
torporation) [ presen by a duly authonsed represemtative, not being lumsell a
member cnlitled 16 vote, Shall have one vote and on a pall every member shall
have one vole lor every share of which ha 15 the holder
55, In the case of joint holders the vole of the senor who lenders a vole,
whathar in porson or by proxy shall be accepted 1o the exclusion of the voles of
the oiher joint helders; and semority shall be dytermined by tha erderin which
the narnes of the hotders stand tn he regster of members

A moamber [n respect of whom an order has been made by any count
having jurisdiction (whelher n the Umled Kingdom or alsevihere) in malers
goncerning mental disorder may vote, whother on a show of hands aran apoll.
by his recawer, curalor bons or other person authonsed i that behall
appoinied by thal caurl, and any such recenver, curatcr borus or other person
may, oa a poll. volo by paxy. Evidence olhe satsiachon ol the dreciors of the
authonty of the person ¢lziming 10 exercise the right 1o vote shail be deposied
at the office, or al such ather place as1s specilied in accardanca wath the
arlicles for the deposit of insiruments of proxy. ol less than 48 hours before
the time appoinied for holding the meeting or adjoumed meetng &1 which the
nght to volz 15 10 b exersed and on defaull the nght 10 vale shall not be
aexptisable
57, Ko member shall vole at any general mecting o at any separals meeting
of the holders of any cfass of shates i the company, either i Cerson ¢r by
g:oxy, w respect of any share hefd by imunless all monoys presently payable

y him in respect of thal share have been pawd

58 No objection shall be raised 10 the quahhcaton cf any voter except at the
meehnd or adjoumned meatng al wheh the vole abjected 1o 15 lenderad, and
every vole not disallwed at the mesting shall be vald  Any olyection made in
dua umpe shafl be referred to the chainman whose decision shall be hinal and
conclusive,
59 On a poll voles may be given edher persenaiy or by proxy A member may
appoini morg than ene groxy to attend Gnihe same eason
60. Annstrumen! apponting a prexy shall ke m wnkng. excouied by or on
behali of the appointor and hatl ba in the folicwing form (or sn a fonm as near
hereo as cirgurnstances aliow or i any piher form whshns usual Grwhich the
directors may approve} -

PLC/Limtted
e, .ol JangD
membet/meambers of (e above-named company, heraby apponl ol
L or fakng twm, ol .

B2E
rayfour proxy 10 vote i myfour name{SY and on my/cur behall a1 the anrual?
exlracrdinary generat meeting of the commpany 1o bea held
on 19 JAndatanyadeuementth et
Signedon 1] ?
61 Where o 1S desired 10 atlord membors an eaporumty ¢t instructng e

roxy how he shall act the instrument appontng a piexy shall be i the
ollowing form {or 1n @ orm as near INGICid as crcumstances aiow of in any
gther form which 1s usual or wiveh the Lretiors may apprew) -~

PLCLmten
I17Ws, ol [benga
member/membors of the above-named Company, hatety appo:nt (<)
Lotlalinghm of

SASTGAUT Proxy 10 volem mylour
name{s) and on myfour behall at the annuat/ertracthinary general mect:ng of
1ha company, 10 ba held on 19 , and at any ag;pumment theres!
;nlllls form 15 10 b used 0 respect o o reselutons mertidned below as
ollows:

HRosolution No 1 “lor “agains!

Resolubion No 2 “lor “aganst

*SIiko oul whithover 1 ol desred

Un|l65s otherwse instrucied, tha Provy may v as he thurks it ¢rabsiam rom
voling

Signedthus dayo! 19 N
62 Tha instrumen) appourting a praxy and any sulbonty under whieh d1s
exocuted or a COpPY of Such AuthGnity CERAA potanaly of i seme olher way




ApfirsiCy Ly Ihe (et vy

fy hifr dopusted 0t R ele0 Gr At sycn piher place wahn the Ynaibed
Futsjdzn @35 00 peGiid i the GGLED Cunvening the meelng 9r i aoy
mRlrInent & geaxy penl Ly ihe Ccompany mrclaton 10 the meeling nollgss
IEaan At o Relere 1he wme lor haigng ke meching eor adoumed meeling al
whvih i pefEan pamed oy 0 DsUume™ pIopeses 0 yete o

1561 the canp ef 3 BGY taken mGre han 40 haurs after s demanded, bo
depnsied as algeosmid alter the poll has been gemanded and net logs Ihan 24
hurs kolore tng me appainled lor e lakieg ol tho poll. or

(&) vihero e pell 15 09t 18ken lorthyab buls saken nermorg than 48 houes
alter b was demanded o debvired at the mectng at wiwch 110 poll was
doemandord I the chairman & 16 1he Secrary ar 10 any drectar.
und pnsiruniont ol praxy which 15 N0l deposded ¢ deliyored in @ mennor 50
perrtiod shall bo mvalid
63 A vate gwven of poll demanded by proxy of by the duly authonsod
roprasentatiye of 3 corporatkon shall ba valid notwiibstanding the provies
dotormimaneen of the authorty of the parsen vobng or demanding 4 poll unless
aolice of the delerminakon was received by the company at the offce o al
guch oiher placo o which sho nsttunent ¢ pioxy vias duly doposiod belons
the commericemont ©f tha meching ar adurnad meeling al which the vole s
given or the poll demandod or fin 1he ¢aso ol a poll 1aken gthorwise than on the
i’r?mu guy s ihe meelng or adjourned meeting) the hme agpointed for laking

¢ po

NUMBER OF DIRECTORS

B4. Unlega olherense delorminod by ordinary  resolution. he number of
dugcrors {othor Ihan allornate direclors) shadl nut be subject to any maximum
but srall bo not Jess than twa

ALTERNATE DIRECTORS

65 Any didctor fothar 1hn an allernale diractor) may appoint nrra' other
declal, ot any chue parsen approved by rasalulion ol the deactors and wilhng
to get. 1o bo an allernate aireeior And may remove from oflice an alternale
diroctor 50 appoinied by him

66. An alternato director shall ba cnlitled to regeive notice of all meatings of
duoctors &tnd of all meeings of committoes of dreclors of which his appointor
15 a rambar, to ationd and voto al any such moeting at which tho dirocior
appoining hime 15 ndt personally prasent, and generally to perform all the
functions of his appoinior as a diredior Inhis absence bui shall not be entiad
1 igLeng unr ramunaralion from tho company for his services as an altornale
director, But i shall nol ko nocnssmg 1o give police of such a meehing lo an
altereate diractor who 1c absent from the United $angdom.

67. An allornala director shall coasa 10 be an aliernate director If his appointor
coasgs lo ba a diractor, bul, i a director retiros by rotation ar gtherwise but1s
reappoimad or deemed to have beon ranppointed al the mesting a1 which he
ralizes, any appoiniment of an alternato director made by lim which was in
foree immediately prior to his rehrement sha!l continue alter his reappainiment
68 Any appontiment or rarmoval of an alternate cirector shall bg by notica (o
the company signed by the director making or revoking the appeinimont ¢r in
any gther manner approved by 1ha diactors.,

G9 Save as omnoerwise provided in the arliclos, an allarnalo dircclor shall be
deamed {or afl purpesas to be a dwectar and shall alena be tespansible (o s
own acts and delaults and he shall not be desrmed 1o ba the agent of the
diractor agponting him

POWERS OF DIRECTORS

70 Subject lo the provisions ol the Acl, lhe memorandum and the articles and
1o any directions given by special rasolution, the business of the company shalf
be managed by the directors who may exercise all tha powars of the company
No alieraion of tne memarandum or adicler and no such direction shall
invalidale any prior act of Iho direciors which would have been valid f that
alleration had ol beon made of that direction had nat been given, Tho powers
given by lhis regutation shall not be imited by any special power given to the
droctors by the arlicles and a meeling of duectors at which 4 quorum 1s
prosent may exercise all powers exarcisable by the diectors

71. The direciors may, by power of altorney or etherwiss, appoinl any person
te bo tha agont ol 1he company for such purpesos and on such condilons as
they dolermung, including authority for the agent 10 delegale all or any ol his
powers.

DELEGATION OF DIRECTORS’ POWERS

72 Tho dweclars may delogate any of \helt powers 10 any comwmtien
consisting of ene or more direclors They may also delegate Lo any managing
diroctor or any diraclor ho'ding any olher execulive ofl.ce such ol thew powers
asthey cons:der desiwable 10 be oxargised by him. Any such delegation may be
made subject to any condiwions the dreclors may mmpose, and enher
collaterally with or 1o the exclusion ol thair own powers and may be revoked or
allerew. Subjeal to any such conditiens, the procegdingy of a commuice with
wo of more memoors shall be governed bE tha aruicles reguiatng the
procoadungs of diroctors 5o far ag thoy are capable of applyng

APPOINTMENT AND RETIREMENT OF DIRECTORS

73, At the first annual genaral meeting all the drectors shall retirg from olhice,
and at overy subsequent annual genoral meating ona-third of the direcions who
aro subiect to retirement by rolatian or of hear numbenis nol three or a multplo
of ihrere The nuimker nearest 10 ono-third shall ratire from olhce, bul, if there s
only one director who 15 sebjact o rilirement by retalion be shall retire

74. Subjoet 1o lhe provisions of the Act, the dirgctes [0 ratire by rotation shall
be thpso who have been longast In office sinze thewr last appeintment or
reappomtiment, but as bolwesn -ersans who became or were tast reappoinied
directors on the samo day those lo retire shall junless thoy olherwise agrea
among kemselvos) bo datormmned by led

75 I the company, al tho menvng al which a directar rolires by rolaticn, does
nol il the vacancy the ratnng drecior shall, if wiing lo act, ba deemed io have
been reapponiod unless at the meelng 118 resolved not to hit the vacancy or
unless a rasctution lor the reappomnmiment of the director 1s put io Ih¢? meeting
andg lost

78. No person other than a director ratenong by rolalicn shall be appanied or
reapponied a diroctor at any genoral meshing untess —

[a) he s rcommended oy the dirgttons, or )

(b} nol less than IGurteen nor more than thinly-live clear days balure the
date appminted for the meoling, notice execulad by 3 member guahlied 1o volc
at lhe Mmesting has haen gven to tho cormpany of INg intantien 1o propose thal

erson kor ppPOINImaM of reappoiniment slating the particulars which would, f

q ware 50 appanted or reappawted, be requueed o ha wmeluded no the
company's reguter ¢f direciors iogother with nolice cxpeuled by that persen of
his willingnass (o bo sppanted or reappoiniod
77 Notless than covan nat mote (han txanly-eight clear days belore the date
apponied tor holding a genaral mentng notico shatl ba gvon to all who aw
ontilled to recaive nblico ol the mealing of any parsen {other than & director
retring by rotalinn ) lhe maaoting) who 18 recommended by the directars for
BRpOTIMEnt of reappomiment as o tTesitr Al thi MBBling of 1 1espetl ot
whom notee has baan duly gwen to lho company of the inlention 10 propose
him al tho maghr g lor apgmmlment uf FGAPROINIMONT 85 & drecior The notica
shall give the particutars af tha' person winch would, i 1 were So appainied or
reappoinied, ba requrad to ba mcludod 1 the compary's register of duoclors

768 Subjoct as algfesad the company mwa, by ordnary reaslulion appant o
pESOMn who 15 willing 19 act 10 be @ duedlor aither 10 Wl 4 vacanty or ns an
adiitional durector and may also dotermane he relihian i which any adamoenal
Ae(G0r5 aro 10 renso

79 Tho dweslors may appoml & person who 18 wilkng to act to bo a drector
other {0 0l @ yacancy or as an addaonal director, provied hat tho
appuintment does 10! cause the number of deeditns 13 sxtoed any numbor
fised by or m accordance wvalh the arlicles us the mamum numbor of
drectons A directar 50 apponied shall hold altico onty unbl tho next fallzwg)
snnuil general meehng and snalk nol be taken it acctuntin delorinining Iho
deeciors who are torelirg by retation al tha moeling I not reappaintod at such
annpal general machng, ki shadl vacale ofico ot Wie contiuson thortol

£0. Subjoct as alcresaid. & direclor wha rolires al an annual qenoral medehng
may, If wihng to aci be reappoainted H ho i nal reappoiniad, no shall relan
oihca untd the meaoting anpanls someono n hig place, o it does nol do 5o

until Iha end of the meetkng

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81 The oflice of a drecior shall ba vacated if
{a) he conzea 10 bo a director By virtup of any provigion of the Adl or he
becomes prohilitad by law irom baing a ditecior, or
{b) he bacomos bankrupt of makes any arrangoment or COMPASIKN with
nis creditors generally; of
{C} ho s, o may be, sullerng fram menial disorder and enher
W) ho s adnudted to hospital in pursudnco of an applicaben for
admission {or reatment undar tho Mental Healih Acl 1983 or,. 10 Scolland. an
applicofion {or admsion under ha Mental Health (Scolland) Act 1960, or
{1} an order 18 made by & court having Junsdiclion {whother jn he
United Kingdom or elsewhera)in mptlers concerning manial disorder fer his
daotentien or for the appomntment of a jecowor, cuator bors or other petson to
oxgretse powors willk respect lo s groperty or allairs, or
{d) horesigas his off:co by notice Lo tha company, or
(o} ho shalt for mora Ihan s conseculivg monlhs have been absant
witholt perrmission of tha direciors from meatings of dire~tors hetd duning ihat
panod and the diroglors resolve that is olfice bo vacaled

REMUNERATION OF DIRECTORS

B2 The tirectors shall ba entitied 10 cuch remunaralion as tho company may
by erdinary reselution detearing and, unless the resolulion provides otherwise,
the rermuneranan shall b deemed 1o accrue irom day la day

DIRECTORS' EXPENSES

83 Thedirectors may bo paid all iravelling, hotol and other expensos propery
incurred by them in conneciion valh ther atiendance al mealings of diwcclors or
commitices of directors o goneral mealings or separald meoings of the
Paltters of any class of shares of of debentures of tha company of 0inNeWSE N
canngctiva with the dscharge of thair duties

DIRECTORS' APPOINTMENTS AND INTERESTS

84 Subiect fa the provisiens Gf the Al the duectors may appainl 0ne Qoo
ol their number 1o the oflice of managing dreclor ar lo any other exatutive
oflice under the company and may enler inlo an agreemten] or arrangemand
with any direcior for his employment by the company or f6r the provision by him
of any setvices oulside the scopa of the ordinary dutigs of a drector Any such
appoiniment, agreemant of arrangement May ba made upon such lerms as the
directors delermune and they may remunerate any such dereclor for his
Services as thay tunk Bl Any appoiniment of & dueCior 10 an execulive oihee
shall terminate i he ceases 1o be a diector but withoul preedice [0 any clam
to damages tor breach of the centract of service belween Ihe dwector and the
company. A managing director and 2 director ho'ding any ather exccubive olfice
shall tol be subgect to retirement by rolation

85 Subject 1o the prowisons of the Act, and prowded (hat ha has disclosert o
the direclors the nature and exlent of any matenal interest of his, a diector
notwithstanding his oflice

{a) may be a parly lo, Or owhervise inleresied ., any {ransaclion ar
arrangement with the company or n which the company 15 Bihorwise
iMeregled,

{b) may be a direclor or other olhecr of, or employed by, or a parly 0 any
transackon or arrangement with  of Atherwase inlerested n. any body
corparale promoted by the company oo which the company 15 othetwist
interestod, and

{&} shall nol, by r2asen of his ollice be accouniable 1o the company lor
any beaeiit wiich he enves from any such oflice or emplayment of from any
such transaction or arrangement of briam any wtcrest n any such body
corporate and ro such fransaclon or arangemenl shak be kable 1o be avoded
on the groknd of any such niates| or benehit
£6 For the puiposas of 1equtaton BS =

[a} ageneral notce gwen to the drectars thal & directar 1S Lo be regarded
a% hawing an merest of the nalue and extent specdied en the ndtce n any
Transashon ar arange:monln wiich a specbod person of ¢lass of persens 15
mierested Shadl be deemed 10 be a disclosure that the duector has an interest
n any such transacuen Gf the nalure and extent so speched, and

B} an inteest of which a drecior has no knowiedge and of which i 1s
unreasanable 10 £xpest fum 0 have knovicdge shal aot be wealed as an
interest ol g

DIRECTORS' GRATUITIES AND PENSIONS

87 The drectus may provde benclds, whelher by the payment of gratnes
OF BENSIONS Of by ¢nsurance or olherwise Tor any drecter who has held bul no
Ionger holds any exoouitee 6Hhee o emplayment with the company ©F vith any
body corpotate whith 18 ot has been a subsdiary ol the company o7 a
predecessor in business of the company ©f ¢l any suih sulswary. and 10r any
member of s family includ.ng a spouse and a former spouse} of any person
whio s Of was Jepengent b him, and may {as wed beforg as slter heceases 10
kg such olfice or employment conthbuta 1 any fund ang pay premiums for
the purchase of provison of any such bencli

PROCEEDINGS OF DIRECTORS

88 Subjett 1o tho provisiens of the arkoles the dirociars may regulate thor
proteechngs as thoy trunk i A d rectormay and tho Secrelary at thoreques! of
a direc10r shall. ¢cofl a meelag of the deectors 1t shall netbo necessary 10 give
nolice of @ mestng 9 a drector who 1S agsent from the Unded Kingdom
Queshons ansng an o meetng shall te dotuded by & maonity ot votes intke
case of an equalty of vates, the chairrean shall have 4 secGrd or castng vole
A, direc1or who 15 als) an allemate dinectsr shali ba entitied o the shsente of
his appontor 10 a separale vate on behall of kis appointor in agaikonio tus owm
wOlE

B9 The quorum for the fransacton of the business of the dieclo!s may be
fixed by the dectors ang unloss 5o Tixed atany cifier number shallbo two A
porson vwho holds othes crly as an allemats decicr shall, it hig appointsr 1s
nol present, be counted i the Qusrum

90 The contneng duelor: ¢ 4 SOl contnuwng duetlof may act
notw.thstanding any vacans:es tn the:r number, but, if tho number of direcios 15
less than the number lixed as the quoum, the contnwing direcicts or direcior
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Wl The BNOCE S Ny BEpan® GG & e pumbsr 1o oo hy Chadman of thy
Fe:ntd 61 RS and My 8t any 1Mo rmgvo fim am that olhice Uniess ko ig
wwling 17 1, o6 1he dircClor 50 appONICH shal presds DY ovory meéeyng Bl
fece Lt 1 verie e 15 reneat Bold thore s no deactar haldug that oltice o
W Ine dirstiar holding 18 15 unwitng 10 presida O 5 ned prestnl wliun lve
mitins aller tho ong apponicd Jdr the meeling, Ihe dreciors ph 5o0t M2y
A5 32 L ER0 68 N RO O 50 Lhasman et tne moeotng

a7 AR L i5 0 Y @ et ol directors, of of a committes of direCtors. o
Ly & patean gihieg g5 8 direclyr shall, notwthstanding thal Il be afterwards
MGLOYETEA Tnal Ihero wad a detect i e sppomiment bt By girotior of that
ey isf Shom e shsqualded trr noding othieq, o had vacated offco, ot
w30 ridl enblles 10 vale bo s vahd 0s f overy such person had been duly
wpRanted 1 vias quabied ansg had canbinued 10 be a director anid nad been
[l LI BRI 1]

B3 A tesgleban in wolng sghed by 2l the deaclors entilad 16 tecowe aiin
ol a meptng of wroclors ¢f ol a commitae of droclors shall be as vaid &nd
el tua a5l It had been passed of o mealing &l drochors Or {85 tho case may
G o commitien of dioctas July convened and held and may coneist of
ceveral dacumients in the Tike dorm'each sianed by one o mare direciors, bul o
resution seited Dy an allornale direclos ncad not also pe signod by his
ApnEIntF ant 1t 19 signed by a doctde who hag wppoanted an atanute
e, 2r, t need not be sguiad by e allernale diroslar i that capagity

G4 Sayo a5 Sthereass pravkied by o articles, i dirgelor shall nol vole at a
meehng o dimglers or of w commifeo of diaclors on any Tosolulion
LONEOIING @ Inatier o wmch he bis, droclly o mdirachly, an nigest on guly
vihich 1o aiataral and which canflicls of may conlict willt the witerests of tho
cpmpany uniess s inierest of duly anses only beeawss tho coso falls vathin
gt L e oF e 1ofewsng paragraphs -

Wt IR0 tesalatkon telnles W e guwing 1o hum ol & guarsnino, sogunly, or
mdamnaty in reapoct of manay lant 1o of an obligation meurred by him for tho
Eeneht ! the Compaty or any o5 subsidiings.

s e respiubon oiates 10 Ink gIvInG 10 @ inird party of & quarante,
seguttly G indCmouly i raspect of an obhgaton of tha camgany g any of i1s
Subdinnos for viteh the direelor has assumad responsibility m whole or parl
364 vihgther @lgne of [Nty with others undar & guarantea ar indemnily or by
thiir i) ol SPrUNty

16y s nlgrest anses by virtug of his subserbing or agreeng to subsenho
tor any shares dobentures of other gotunlies of tha company of any of s
subtcrlianes & by wHUE ol s Ding  or inending (e pocome, 8 pameipant In
the undewtiing of subrundecsnbing of an ofier of aay Such shares,
dobaniares or oitiar secunibbs by the company or any of s subsidianes for
sapLoLNphen purchase Or cxchange

1 e Iescluron 10atos in any way o 2 1ohroment benedits Schoma whith
has beon approved  ar g Londitenal kpon approval, by the 8aard of (nland
Hover @ for laxanon puiposng
fe Boe pUADOSes oF IS regulanon  an inlerest of a person who s, lor any
purhse of the Act txghud N any Stalulary moddcataen theceat not i jarce
whien {his raqulaion becomes binding on the: company). connecled wilh a
direelsr shall ba keated as an interesl of the dirgetor and i rgidion 12 ar
AEIN3e vnocior, an inleest of his appontor shak be eatod 2% annieest of
the aliornate ditesler vathaul preudics to any wlerest which the altemalta
areelur has ginerwss
495 A direcler 5hall nol b coynled in the quotum present af & meaung
TRIALDN 1) 3 LRSTUNGA on wiveh 1S at enwied 1o vol
96 The campany may by ordmary resdlulion suspend ar relix 10 any exltent
ey qepeally of 0 raspact of any parhicular matier, any provisian ol the
arbistes protebting A depcler frem= vobkng p1 a meewny of directtrs or ol 2
Lornmtina of ditetlors
B? Wiere propasals are under conswderation consermng the appontment of
13 of e SEsclons 1o otes nf employments valh the éompany or any tody
SPD At IR WINED e Campany 15 nterestod the propasels may bo dwded and
{ensderad in relakion ko oagh dwertor separately and (provided he s not tor
ariher feason pracluded from velingt each of (he drectars congerned shall ke
Pl YO wabe A Bo faumed a0 0 QUEAIM 1N feEpeot o each mEculen
kb £ DAL CONLEENE D GU0 ARHD-Riment
G% Il & questen a6ses al A machng of deectons or of a commitiee of direciorns
in B3 P nghl S0 3 direptdd b vate the question may belere the cohclusien &f
P meEph i Lo eloned 1o the harman of 11E meghing and hus sulng 0
BEALEE Py Wity GeErs? 2 gnsr Paan LerSelt snail b hnal ang conghusve

SECRAETARY

B Skt e W prGac ol The AY e Satretary Shall D0 appdantad Gy (e
Doy 50 Sueh IGees gt SuIi remunoraliGn and upon sbeh cenditont asihey
midy ek b AN any cesrenary G appimted may b romived by them

MINUTES
100G The drecldn shall caste minul s 1o be madoe m books kep for the
IR LAY

8- £ ol apponents of cbners made by e drectees and

1k e ot pNEEedngs Al meGings of e LOTEAnY ol 1hn kolders of any
(@55 6l Sharns i the company ang of ine degtlnrs and of commatees of
e b ry insle i 10 ares of inp Qreiors présent & eash such mesng

THE SEAL

181 The seal shall gnly b0 used by the autharty of ihe dregie's Gr ol a
cometalt £ 0 BHeTIS authented by e drestors The diroliefs may
drteemane whay shal $1a0 any nStrumsal o which ho seans alhxed and unicss
artenase 50 gelermingd 1t shall e s:40ag oy a director and by the secretary or
by Q aecand deecior

DIVIDENDS

02 Sumect 19 the prowgs s of tre ACY the cumpany may by ordinary
IeSEIEhon oteisie Gwidends in attGrdince with he 1especivg nanis of the
Temmts. bat no dendend shaill exeeed the amownl rocommended by the
Jiraors

103 Subncl 10 e prowvisions of the Acl e direclors may pay sniehm
Gantdends of i appaars to them that they ate jushlied by 1he prolis of the
company avaifabia fgr distnbubian il tha share camial 18 divided mia diflera«1
classes  Ihe dirgclors may pay mtors diwdends on shares which conler
SpfeTred of honepTeletted NEhts with Tegard 10 dimdent as well as on shares
wivai canfar preferentiial nghts with tegacd ta dnadend, bul nanienm dwdend
shall be pai? on shares carrying delerrad or non-prelerred hights i, at the imx
of payment, any prolerential dvidend 1S in atrea The duectors may also pay al
mieryas seiiled by them any dimtand payable 2l p hxed raie i 11 ADpaRss WD
ihem that the prohts avadabla for distnbution ustify the paymant Pravided the
directors acl i gand fasth ey shall not incar any Labidy 16 the helders of
sharps contornng prefared nghts fer any Yoss they may Sulfer by the lastut
payrment ol an sntenm dwdand an day shareg having deforred ot non-preletred
narns

t04 Excopl as clharwise prawded by the nghls attached 10 shares. all
dantengs shall o detiaat and pid BLLOrding 10 h pmouN's patd up onihe
aharas on whuch the dyidend 18’ pad Al dadends shall be apgecaned and
paid proportionataly fo the ameunls Lad Up on ths shares during any pariion
or porhong ol the poned im reSpect 2! which the dvidend 18 paid, bt of any
chate ¥ 155ued N 1ONHMS providing that it shall rank for didend as Trom &

paruculac dete that shue shal rank tor dudend acaedngly

105 A gengrat meofing decianng & dnadend may, upon e ICommendalan
al the directors, diredt that it Ehalt be oidisiig whally or garlfy tiy tho
disibutinn of atsetls and whers aify difficully anses o e 1)
gotrdunon e dneclos may soUd the same and (i particulll may 1S5y
fractional carlificates and fix the valo fo Distibuton af gay 8a5els and Moy
dolormun et cash shal Le ppd 16 any Wamber upin o loGkag ol IKe vare
50 hixtd 0 oot 10 Adiel i Hghis G Mombes and may oot sny 8561510
tiustecs

165 Any dmdend or Gibor mMoneys payalio n respest ©F a snare miy bo pad
Ly Eheguo se by post 19 1he iemsierod addrasy pf Wy, pason ennled o dwib
G¢ mea paesons are the holdors ol thi shard g uy fontly entitled 10 4 by
ruwason ol the dealh or hunkruplc¥ ol the holdar 0 the reqistared agdresa ol
that one of those persens who s trgl named 1 tho registor of membara of 1o
such porson and 16 Suth addinss ps Wo POISON Of PLTSINS eatitied may i
vialing direct Every chetue stall b made payshlo 1o the order of thiy pOIsGN
or porsens enhilled or lo such olhar person as 1he porsan Or REsons entiifod
may in wnling direst and paymant of tho chaque shall e 2 fony discharge 1o
tho company Any o holdos Or alher person oy opiled ' a shuto o
aforosaid miy VO fecoipls [or any dident Or pifice moGeys Dayabio I
rospoct of tho srar

107 No dividend oF other manoys payabld 1n rasnecl ol @ share shail bear
mmgesl;agams\ tho company unluss silinrmea rovidod by the niiis Mtacted
to tho share

108 Any dividend which has remained uagiaimed for welve years from bt
dale when It bacame deg Yar paymeat shah i tho duecinns 50 tosuive biy
lorleved and caast to reman gwns oy the company

ACCOUNTS

100 1o momber sha¥ (s suth) hevd 30y nght of inspeLing any actounhng
ecords ar glher book or documenl of the company axeept as confarred by
s1aluta or authonsed hy o grectors Or by ordnary resalution ol ihn campany

CAPRITALISATION QF PROFITS
110 The dreclors may with the awhenly of an ardinary resoluton Gl the
company -

)] syublccl as horenafiel provdod, 1esolve 1o CapIalse any untinded
atalits af the company not requied for payng any preferantat dradend
twhothar o not they are availatile for disinbutionf or any Sum slanding 1o iha
credit of the compiny’s share premium pecount of capitol epdomplion gserve

by appiopaatd the sum esolved 10 bo capiabend o the memtbars who
would have be n entiifed 1o it i wore distnbuled by way of dvidend and in tho
same proportons and apply such sum on ther behalf ciher in or towards
paying up the amoums, i any. for the ime being unpal Oh any shares hold by
them raspachvaly, of 1n payiang ug i lull unssued shatas of debantutes of the
companay of a nominal amoun! Gquii 10 fal sum artd allal the shares or
dekentures crodded as klly padt 10 hose members. or ag thoy may dyccl. in
1heSe e BOTHORS. OF Partly W ona way and Parly 10 e oifr but the shar
promium account (he capial redemplion reserve, and any prohis wnich are
not avalabip for distnbubon may. for the purposes of itug requlation enly to
?;E\wd én paying up UniskUed Shirns 10 bix allotted 10 mmmbers credited 35

ully @ad.

[€) make such provsion by Whe 1asue of frackonal cerihcales or by
payment in cagh ar atherwise As *wey delcomne In the case of shares of
tepeniutes breoming distibulable under 1hs regulabion in fractions, and

td} authonse any garsan tg eénler on beball of all the membas cencerned
;e an agresment with the company providing for the allotment 1o them
aspechively, eredied as fully paid, of any shares or depesiures 1o whh they
are epidled upon such camialisalen  any agecment made under such
authority being binding or all such membws

NOTICES

111 ANy notee (6 be gren 20.af by 19y Porsen pursuant 1a e anclos shallbe
n wning except 1hal a nalich cailng o meetng of the ducsiers need not He
venfiig

112 The company may g any NLLCe 1o a member oither pasonaly of by
sonding it by post i o propad envelepe addiessed ta the membcr 31 hs
teqistered addrPss Gr by leawing it alibat address Inthe casy ofjzn! holdces o
@ Share, ot noht s shalbe grven 10 1he (o holier whtso nama stands frstn
the regsier of menkers m (aspeg) o e joint holding and et so guven shall
Se sufhicient notice lo all the joml ha'ders Amembarwhgso regisiered address
15 nol within the United Kingdem Jnd whe gives 16 e company an address
wilun the United Kingdem at wiich ngiees may be fren 10 v shall be
onitted 10 have ROUCES ginen 1D Tum al that address But gllfwse 19 Suth
member shal Be enitied 10 fecewa any iotkee lom e company

13 A mPmber present oaker i BorSeh or by presy 2t any moeung o the
company ¢t of the holders of any 0ass of chates i 1ho campany <hall be
deemed 10 have 1ceived Roteo § the moatng and who fequisita of the
purposes for whichit was caifed

14 Every porson whd begomes ent ted 1© a shawe shad bo biund by any
nolce in tespect of that share whish Lefare hus name 5 enlored in the regsier
of mambers kas beor duly Gt 10 a persen frem whom he aonves his tate
115 Prog! Mal an envelrpe gontaring 3 nILce was groperly addessed
prepad ar g posted shal be contlusse Drdente thal ing nelce was gven A
notce shall be deemod 1o be Gen 31 the cxp.al.ono! 4B keus afterthe snvelope
contaimng 11 was postod

116 Apohre may be GNEN By INT COMpPany 10 the pErsons enitied 10 a Shae
m gonsequence of the death or bankmuplcy of a memper by sengng of
doivenng H i any mannses a-ahonsed by the arteles lor the gwing of nglica to
amembor, addressed 1o them by name Ot by the Litie of reprosentatives ©f tho
decensed of tustee ol the bankrupl o7 by aay Lke gestuphon as ihe address.
any, witn the Unded Kngdem suppled for that purpase by the persons
clamung 1o be so orttfed Untl such an address as Leen supphod. a naio
fray bo Qrven mahy Mannet nwheh i mght nave been gaen it the dearh o
uankeupley had nolcoouned

WINDING UP

117 # the eompany i¢ wound P the hawoatet may with no sanchen ©l an
exiracrdinary tesolulon of the comgpany and any other sancksn required By the
Acl, divide among the members it £pedss the whae o7 any part ¢! the assel1s of
e company anfd may 1or that purpese value any assets and delermne how
he dwision shall bo ramed ow 85 Between v membors ordilorent ClasseS ol
mombers The hquidater may with e ke sanchien vost the white er any pan
ol the ASSETS In HLSees Lpan suth us'a fur the berglt of the members as he
withthe e sanction  termunes DO RO IMEThDET sl i Jompeiied 10 dceepl
ahy assels upon which “here s a Lablty

INDEMNITY

18 Subpct 1 i Provieons of the AC buteathout preudie 1o oy mdemay
10 wivch a direcor may otherwist ba enlilied. every drectat or her elficer or
auditpr of the company shall ba indemnified cut of the assets of the company
against any Labliy incurred by Rrrrndelendng any proceedings, whether ol
o onanal, MosTUCh judament i given (TS Tavous OF IR wihich he s anquaied
OF 1t CONNCCNDA with Any Appieaton m which relef is Granted 15 him by the
coutd Irom habdity for neglgence | default, beeath of duty o breach of trustin
1elalon 1o he Lok ol the Company
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Ragistrar of Companias For official use Company number

i el s

| [ T I 812211
| FS T M |

Name of company

AA COMMERCIAL INSURANCE BRCKERS LIMITED

gives notice in accordance with section 123 of tha above Act that by resolution of the company

dated 28/12/1989 the nominal capital of the company has been

incraased by 500000.00 beyond the registered capital of 500000.00

A copy of the resolution authorising the increase is attached.
The conditions (a.9. voting rights, dividend rights, winding-up rights etc)} subject to which the naw

shares have baen or are to be issued are as follow:

pari passu with existing Ordinary Shares

Please tick here if
continued overleaf

Signed %h\’ /] o Designation Secretary Date 13.02.19%0
¥

Presentor's namie address and For official Use
referance (If any): General Section
RAM/JMP/SS

RA. MENZIES, ESQ.,
FANUM HGUSE,
BASINGSTOKE,
HAMPSHIRE, RG21 2EA.
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THE CCMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ORDINARY RESOLUTIONS

cf

AA COMMERCIAL INSURANCE BROKERS LIMITED
(passed 28th day of December 1989)

on 28th December 1989 the members of the Company passed the
following two resolutions as Ordinary Resolutions.

RESOLUTIONS

(1) THAT the authorised share capital of the Company
be increased from £500,000 to £1,000,000 by the
creation of 500,000 new ordinary shares of £1 each
having the same rights and restrictions as the
existing ordinary shares of £1 each in the Company.

(2) THAT the directors of the Company be authorised
pursuant to section 80 of the Companies Act 1985
to allot relevant securities in the Company up to
the nominal amount of £50t,0'0, such authority
to expire on 27th December 1974 but to extend to
any allotment of relevant securities after that date
puxrsuant to an agreement or arrangement entered into
before that date.

I hereby certify the above to be a true extract from the
Minutes of an Extraordinary General Meeting held on the date
shown above.

SORPANES .- - N
s N6 FEB1990

T -

Secretary @M}M...
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AL COMMERCTIAL, INSURANCE BROKFERS LIMITED

Elective Resolution of Sharehclders of the Company
pursuant to Section 379A of the Companies Act 1985 (The
Act).

It is hereby unanimously resolved:-~-

1. THAT, pursuant to Section 252 of the Act, the Company
hereby dispenses with the laying of accounts before the
Company in general meeting;

2. THAT, pursuant to Section 366A of the Act, the Company
hereby dispenses with the holding of annual general
meetings; and

3. THAT, pursuant to Section 386 of the Act, the Company
hereby dispenses with the obligation to appoint
auditors annually.

&
Dated: | EDQ—QQL“JvQT A
A
For and on be»lLlf of el
AUTOMOBILE ASSOCIATION INSURANCE SERVICES HOLDINGS LIMITED
For and 6ﬁ'ééﬁéi£'éf/ua‘rﬁ? PUBLICATIONS LIMITED T
Certified a true co ey
24 77 COMPANIES HOUSE
[ ZL(,(/L_, 33 0EC 1891
C. J. Skeen, Secretary M 22

18.12.91 P




