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THE COMPANIES ACTS 1948 to 1985
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

AUTOMOBILE ASSOCIATION TRAVEL SERVICES LIMITED
(As altered and in force on 26th day of April 1988)

1. The name of the Company is "AUTOMOBILE ASSOCIATION TRAVEL
SERVICES LIMITED". , ,

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

(A) To carry on business as travel and forwarding agents, ship, aircraft,
freight, passenger and insurance brokers and to act as agents in conneclion
with hotels, theatres and all other forms of pleasure, sport, recreation and
amusement; to carry on business as foreign correspondents and advertising
agents; to carry on business as tourist agents and contractors and to facilitate
travelling, to provide for tourists and travellers, or promote the provision of
conveniences of all kinds in the way of through tickets, circular tickets,
sleeping cars or berths, reserved places, hotel and lodging accommodation,
guides, safe deposits, inquiry bureaux, libraries, lavatories, reading rooms,
baggage, transport and otherwise, theatre tickel agents, box office keepers,
caterers of and for amusement, entertainments or exhibitions and for services
of all kinds and to proprietors and managers of theatres, halls, pavilions and
other places of public assembly or amusement, and of sealts, stalls, boxes,
spaces and room therein or in connection therewith, or for the purpose of
public amusement, entertainment cr assembly, automobile, ship and aeroplane
owners, charterers, contractors and agents, import and export agents, freight,
baggage, storage and forwarding contractors and agents, emigration agents,
general carriers and contractors, ship builders and repairers, dock owners and
builders, wharfingers, owners, and proprietors of bonded stores, warehouses
and depositories of all kinds, removers of all kinds of goods by land, air or
waler, engineers and owners of engineering works of all kinds, moior v:r, ship
and aeroplane manufacturers and contractors, huilders fintel propriglors, agents
and calerers, insurance agents, banking agenls, zuobio and telegraph
companies' agents, printers, publishers, book-sellers =nd #isticners. To carry
on business as hoteliers, restaurateurs and keepers of zalc, Camps, laverns,
beer-houses, lodging houses, apartments, caterers and purveyors of food and
drink and to act as bankers and money changers.
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(B) To enter into such commercial or other transactions as may deem
desirable for the purpose of the Gompany's affairs.

{C) To acquire any shares, stocks and other securities by subscription,
syndicate participation, tender, purchase, exchange ot otherwise, and to
subscribe for the same, either conditionally or otherwise, and to guarantee the
subscription thereof, and to exercise and enforce all rights and powers
conferred by or incident to the ownership thereof. To facilitate and encourage
the creation, issue or conversion of and to give any guarantee in relation {0
the repayment of or the payment of any interest or dividends on, debentures,
debenture stock, bonds, obligations, shares, stocks and other securities and
to act as trustee in connection with any such securities, and to take part in
ihe conversion of business concerns and undertakings into public or private
companies.

(D) To purchase or by a&ny other means acquire any freehold,
leasehold, or other property for any estate or interest whatever, and in any
rights, privileges, or easements over or in respect of any property, and any
buildings, offices, factories, mills, works, wharves, roads, railways, tramways,
machinery, engines, rolling stock, vehicles, plant, live and dead stock, barges,
vessels, or things, and any real or personal property or rights whatsoever
which may be necessary for, or may be conveniently used with, or may
enhance the value of any other property of the Company.

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

(F} To apply for, register, purchase, or by other means acquire and
protect, prolong, and renew, whether in the United Kingdom or gisewhere, any
patents, patent rights, brevets d'invention, licences, trade marks, designs,
protections, and concessions which may appear likely to be advantageous or
useful to the Company, and o use and turn to account and to manufacture
under or grant licences or privileges in respect of the same, and to expend
money in experimenting upon and lesting and in improving or seeking to
improve any patents, inventions, or rights which the Gompany may acquire or
propose {o acquire.

(G) To acquire and undertake the whole or any part of the business,
goodwill and assels of any person, firm or company carrying on of proposing
to carry on any of the businesses which this Company is authorised to carry
on, and as part of the consideration for such acquisition to undertake ali or
any of the liabilities of such person, firm or company, or to acquire an interest
in, amalgarnate with, or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for limiling competition, or for mutual
assistance with any such person, firm or company, and to give or accepl, by
way of consideration for any of the acts or things afaresaid, or praperty
acquired, any shares, debenlures, debenture stock, or securilies that may be
agreed upon, and lo hold and retain, or sell, mortgage, and deal with any
shares, debentures, debenture stock, or securities so received.

(M) To improve, manage, cultivate, develop, exchange, let on lease or
otierwise, mortgage, charge, sell, dispose of, turn to account, grant rights and
privileges in respect of, or otherwise deal with all or any part of the property
and rights of the Company.




()  To invest the moneys of the Company not immediately required in
such shares or upon such securities and in such manner as may from time
to time be determined.

(J) To lend and advance money or give credit to such persons, firms,
or companies and on such terms as may seem expedient, and in particular
to customers of and others having dealings with the Company, and to give
guarantees or become security for any such persons, firms or companies.

(K} To borrow or raise money in such manner as the Company shall
think fit, and jn particular by the issue of debentures or debenlure stock
{perpetual or otherwise), and to secure the repayment of any money borrowed,
raised, or owing, by mortgage, charge, or lien upon the whole or any part of
the Company's property or assets (whether presenl or future, including its
uncalled Capital), and also by a similar mortgage, charge or lien to secure
and guarantee the performance by the Company of any obligation or liability
it may undertake.

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

(M) To apply for, promote, and obtain any Act of Parliament, Provisional
Order, or Licence of the Depariment of Trade and Industry or other authority
for enabling the Company to carry any of iis objects into effect, or for effecting
any modification of the Company's constitution, or for any other purpose which
may seem expedient, and to oppose any proceedings or applications which
may seem calculated direclly or indirectly to prejudice the Company’s interests.

(N} To enfer into any arrangement with any Governments or authorities
(supreme, municipal, local or otherwise), or any companies, firms or persons
that may seem conducive to the attainment of the Company’s objects or any
of them, and to obtain from any such Government, &uthority, company. firn: 27
person, any charters, contracts, decrees, rights, privileges and concesiwons
which the Company may think #sirable, and to carry out, exercise, and
comply with any such charters, contracts, decrees, rights, privileges and
cONCessions.

(O) To subscribe for, take, purchase or otherwise acquire and hold
shares or other interesis in or securities of any other campany having objects
altegather or in part similar to those of this Company or carrging on any
business capable of being carried on so directly or indirectly to benefit this
Company.

{P) Tu act as agents or brokers and as ftrustees for any person, firm
or company, and 1o undertake and perform sub-cantracts, and also to act in
any of the businesses of the Company through or by means of agents,
brokers, sub-contractors or others.

{Q) To remunerate any persons firm or company rendering services to
this Company, either by cash payment or by the allotment to him or them of
shares or securities of the Company credited as paid up in full or in part or
otherwise as may be thought expedient. °

(R} To pay all or any expenses incurred in conneclion with the
promotion, formation and incorporation of the Company, or to corlract with any
person, firm or company to pay the same and to pay commissions to brokers




and others for underwriting, placing, selling, or guaranteeing the subscriptian
of any shares, debentures, debenture stock or securities of this Company.

(S) To support and subscribe to any charitable or public object, and
any institution, society or club which may be for the benefit of the Company
or its employees, or may be connected with any town or place where the
Company carries on business, to give or award pensions, annuities, gratuilies,
and superannuation or other allowances or benefils or charitable aid to any
persons who are or have been Directors of, or who are or have been
employed by, or who are serving or have served the Company, and to the
wives, widows, children and other relatives and dependants of such persons:
to make payments towards insurance; and to set up, establish, support, and
maintain superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of w1y 4 Sueh persons and of their wives,
widows, children and other relatives za¢l dependants.

() To support and subscribe o any body of persons or trust
established for the advancement of education or carrying on any educationa!
establishment and for that purpose to enter into any deed or agreement with
any such body or trust.

(U) To promote any other company for the purpose of acquiring the
whole or any part of the business or property and undertaking any of the
liabilities of this Company, or of underiaking any business or operations which
may appear likely to assist or benefit lhis Company or to enhance the value
of any property or business of this Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or any part of
the shares or securities of any such company as aforesaid.

(V) To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in portions, for such
consideration as the Company may think fit, and in particular for shares,
debenlures, or securities of any company purchasing the same.

(W) To distribute among the Members of the Company in kind any
property of the Company, and in particular any shares, dehentures, or
securities of other companies belonging to this Company or of which this
Company may have the power of disposing.

{X) To procure the Company to be registered or recognised in any
Dominion or Dependency and in any Foreign Country or Place.

(Y) To do all such other things as may be considered to further the
interests of the Cornpany or be incidental or conducive to the above objects
or any of them,

And it is hereby declared (a) that the word "company"” in this Clause, except
where used in reference to the Company, shall be deemed to inciude any
partnership or other body of persons, whether corporate or unincorporate and
whether domiciled in the United Kingdom or elsewhere, and (b) that, except
where the coniext expressly so requires, none of the several paragraphs of
this Clause, or the objects therein specified, or the powers thereby conferred
shall be limited by, or be deemed merely subsidiary or auxiliary to, any other
paragraph of this Clause, or the objects in such other paragraph specified, or
the powers thereby conlerred.

4, The liability of the Members is limited.




5. The share capital of the Comparny is £5,000.000 divided into 5,000,000
Shares of £1 each. Any of the said shares, whether issued or unissued and
any new shares from time to time to be created, may from time to lime be
issued with, or may have allached thereto, such preferred, deferred or other
special rights or such restrictions, whether in regard to dividend, return of
capital, voting or otherwise, as are expressed to be attached to the same by
the Articles of Association registered herewith, or as the Company may from
time to time determine, but so that the special rights attached fo any class or
classes of shares shall not be modified or abrogated except with such
sanction as is provided by the Articles of Association of the Company for the
time being.

NOTE: The original authorised share capilal of the Company was £1,000
divided into 1,000 Shares of £1 each. By various resolutions, and ultimately
by an Ordinary resolution passed on 22nd December 1286, the authorised
share capital has been increased to £5,000,000 divided into 5,000,000 Shares
of £1 each.




WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Company, in pursuance of this Memorandum
of Association, and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.

Names, addresses and descriptions Number of shares taken
of Subscribers by each Subscriber
C.P. Wolf, - One

1 Bank Buildings,
Princes Street,

l.ondon, EC2.
Solicitor. )
‘.:’,:
R.8.D. Sharp, : . One £
1 Bank Buildings,
Princes Street, P
London, EC2. ;
Solicitor's Articled Clerk, %
4
B
i
Dated the 25th day of May, 1971, ’
Witness to the above Signalures:- J.P.L. Davis, , | T
1 Bank Buildings, i
Princes Street,
London, EC2. i
Soficitor's Articled Clerk. 3
;
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION OF

AUTOMOBILE ASSOCIATION TRAVEL SERVICES LIMITED
(adopted by Special Resolution passed on the 26th day of April 1988)

1. The regulalions 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 Articies) 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
Articies "the Act” ineans the Companies Act 1985, including any statutory
modification or re-enactment of it for ihe time being in force; and any
reference in these Arlicles to a provision of that Act includes a reference in
these Articies to a provision of the Act includes 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 97 (inclusive) and 118
in Table A hall not apply to the Company.

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

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

(b) any allotment of or agreement to allot (whether for cash or
othcrwise) any shares in or debentures of the Company with ~ view ta ail or
any of those 8! res or debenlures being offered for sale to the public
& prohibited.

4, Sections 89{1)} and 90(1) to (6) (inclusive) of the Act, in their application
to allciments 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 or being requirud to answer interrogations in connection therewith,
decline to register any transfer 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 letter, telex or cabie by all the members of the Company wno
would be entitted to receive notice of and to attend 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 eifective 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 iike form, each signed by
one or 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 its duly appointed atiorney.

7. Proxies may be deposiled 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 until 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.

9. 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
remove from office any director however appointed. Any such appoirtment or
removal shall be effected by an instrument in wriling signed by the member
or members concerned or, in the case of a corporate member, signed by one
of its directors on its behaif, and shall take effect on lodgment at the
registered office of the Company or on prciuction to a meeting of the
directors.

10. The directers may appoint any person who is willin to be a
director, either to fill a vacancy or as an additional direct

11. The Company may by ordinary resciution appeint any person who is
willing to act to be a director, either to fill a vacancy or as an additional
director and, withcut prejudice to the provisions of the Act, may by ordinary
resolution remove a direcior from office,

12. The removal of a director under Ardicle 9 or 11 shall be without
prejudice to any claim the director rnay 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 all the shares in the Company are held by Automohile
Association Developments Limiled 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 to have regard in the performance of their functions shall include
the interesis of the members of The Automobile Association in general as well
as to the other interests to which by law they must have regard but the duty




r——

imposed by this Article on the directors of the Company is owed by them io
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 direclor who performs special services at the request or with the
agreement of the directors may receive such additional remuneration (whether
bv 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, vut 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 direcior
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 vote shall be counted; and whether or
not he does, his presence at the meeting shall be taken into account in
calculating the quorum. Fegulations 94 to 97 (inciusive) 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
o any executive office or employment in the Company for such period and
on such terms as they think fit and may revoke such appointmant viithout
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 {o be a director. A director
appointed to any executive office or employmet as aforesaid shall receive
such remuneralion whether by way of salary, commission or participation in
profits or pension or otherwise howscever whether similar to the {oregoing or
not as the directors may determine.

PROCEEDINGS OF DIRECTORS

2). A resolution in writing siyned or approved by letter, telex or cable by all
the directors (or all the members of 2 Commitiee of the directors) shall be
as eflective 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 shal)
suffice in lieu of the signature or approval of the director appointing him,

INDEMNITY

21.  Every director, managing direclor, agent, Secretary or other ofiicer of the
Company (other than the auditor) shall be entitied 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 execuiion of the dulies of his office or otherwise in
relation theielo, including any liability incurred by him in defending any
proceedings, whether civil or cririnal, in which judgment is given in his favour
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oF in which he is acquitted or in connection with any application under the
Act in which reliei is Granted to him by the Court in respect of liability for
negligence and no director or other officer shall be Jable for any joss,
damage or other officer misfortune which may happen to be or be incurred
by the Company in the executi

Jon of the duties of his office or in refation
thereto. This Article shall only have effect insofar as its provisions are not
avoided by the Act.




Names addresses and descriptions of Subscribers

C.P. Wolf,

1 Bank Buildings,
Princes Street,
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INTERPRETATION

1, In these requlations —

‘the Act’ ;noans the Companies Act 1985 includ.ng any statutory modiication or
re-gnactment thoreol for the time boeing in forge.

‘tha arlicles' maans tho articies of Ibe company.

‘clsar days' in relation to Ihe perod ol a notice means that period exchuding the
day whan the notice 1s given or deemed 10 be given and tho day for wiich it is
given or on which it is to take aliecl,

‘exccuted’ includes any mode of orecution,

‘offlce’ means the registerad oifice of the company

‘the helder’ in relation to sharas means Ihe membar whose name is entered in
the regisier of members as the holder of the shares.

‘the senl” moans the common seal of lha company.

‘secratary’ means the secretary of the company or any other persor appointed
ta pasform the duties of the secrelary of the carmpany, ncluding ajoint, assistant
or deputy secratary.

'the United KIngdom' means Great Brtain and Northern lreland.

Unlass the contexl olherwlse requires, words or expressions contained inthase
regulelions bear the sarme meaning as in the Act bul excluding any stalutory
modification thareof natin force whon these regulations becoma binding on the
company,

SHARE CAPITAL

2. Subjacl o the provisions of the Acl and without prejutiice to any nghis
attached to any exsting shares, any share may be issucd with such nights or
restrictions as tha company may Ly ordinary resolution datermine,

3 Subjeel to tho provisions vl ihe Adl, shares may be issusd which are to be
redeomad or ara 10 be lizblo to be redeemad at the option of the company or the
hotdar on such terms and in such mannor as may be provided by ihe arlicles,
4. Tho company may exercise iho powers of paying commissions conferrad by
tha Act, Subject 1o the provisions of the Act, any such commission may be sausficd
byihe paymant ol cashor by the allotiment of fufty or partly paid shares ot parllyn
oné way and parlly In tna other.

5. Excoot asroguired by faw, no person shaff b rocognised by the company os
holding ar,y share upen any {rust und (cxcept as otharwise provided by the
articles or bylaw) the company shall nol be bound by or recognise any inferastin
any shire excepd an ahsolutg 7ight to the entirety thereal in the holder

SHARE CERTIFICATES )

& Every membey, upon becoming the hokfer of any shares, shali be entitied
withaut payinent 10 ona cerlificats for all the shares of each class held hy lim
{and, uBon transforring a part of his holding of shares of any ¢lass, toacartilicate
for tho batance of such holaing) or soveral certilicales each far ono or more of s
shares upon payment (or overy cerlil.cate alter the first of such reasonabyo sum
as tho directors may dolarmin, Evary cerlificale shall be sealed with the seal
and shall specify the numbey, ¢la ;3 and distinguishing numbars {f any} of tha
shargs ko which ltrelates and the amount of fespoclive omounts paid up theroon
Tha company siall nol ba bound 1o *sue mare than one cerificalo for sharos
held jointly by several persons andd Yivery of acortihicate to onajontholder shall
be a sulliciant dalwery to alt of them,

7 Itasharocertificate s dofacod, worn-oul, lost ordestroyed, |l may be renawed
ansuchterms (i any) as (o evidence andindarmnmily and paymenl of Ik oxponses
reasonably incurred by the company In invesigating evidence as lhe directors
mity dolormine but ctherwiso froe of charge, and {in Iha case of delacamiont or
woaring-oul) on delwery up ol the old certiicato

LIEN

8, Thacompany shall have alirst and paramount hen on¢very share {nol boinga
tully pag share) for all moneys (whether prasently payabie or not) payable atn
fwad tima or calledn raspectol Ihat share. The directors may atany imadeclare
any sharn tobo wholly orin parl oxompliram the provisions of this regulabion: The
company s lien on o sharo shall exiand (o any amount payable in respoci of i
9 The company may soll insuch manner as the direciors deleemme any shares
ont which tho company has a lien il & sum in ruspect af which the kan oxisis Is
presanily payablo andis nol paid wilhin fourteen clear days aller nolice hasbeen
given o the holder ol the shara ar 1o the parsanentilled tritin cansaquenca of the
death or bankruplty of the holder, demanding padyment and stating that il the
nolica 15 not complied wilh the sharos may ba sold.

10. Togwe clfeci o a sale the dirs lurs may authonse Somo person 1o excoule
an instiumenl of transtar of tho whares sold o, or In accordance vith the
directions o, the purchaser, The e of Ihe lransferea to the shares shall not be
all’locwd by any ircegulanty in or nvalidity of the procearhings in refarenca 1o 1he
sale.

11 The net proceeds of tha salé, aftor payment of the costs, shall be appledin
paymoent of sa much of the sum for which tho lien exists as 15 prasenily payable,
and any residuo shall {upon sur ander fo the gempany lor cancellation of the
cerificate for tha shares seld and cubjoct to a ke fian for any monays not
prosan®, payable ag cxisted upon tho sharas belore the sale) be paid to tho
parson enhilod {o the shares al the daloe of the sale.

CALLS ON SHARES AND FORFEITURE

12 Sulyect to the terms of ultaimeant, tha dwactors may make calls upan the
members in raapect of any meneys unpaid ontheir shares (whather In respac. of
nominal value or promiurn) and gach member shall (subjoct lorocol,ing atleas|
fourteen clear days' nolico spacify.ng when and where paymant (s to be inxdo)
pay lo the company as raquired by the noltco tha amount called onhig shates A
calf may be required [0 bo paid by Instalments A call may, belore tecaipt by the
company of any sum dua Ihareunder, be revokad inwhele or part and pavment ol
acali miy boposipenaed inwholo orpart Aporsonuponw! smacalisndde shall
remnair iable lor colls made upun him notwithstznding the subsequent transior of
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The regulations of Table A to the Comparnies Act 1985 apply to the Company save inso faras they are not exoluded or vatied by

Tahle A as prescribed by the Companles (Tables A to F) Regulations 1985 (S.1. 1985 No. 805), amended by the Compan-
les (Tables Ato F) (Amendment) Regulations 1985 (5.1, 1985 No.1052), is reprinted below.

Regulations for Management
of a Company Limited by Shares

tha shares in respect whereal the call was mage

13 A callshalibo deemed 1o have been made #tthe ime when the resokitionof
the direclors authonsing the call was passnd

14, The joint holders of a share shall ba jontly and sevesally rable (o payall calls
N respect hereof

15, Ila callremains unpaid alterithas beLome due and payablo ihe parso.. fom
whom)ilisdue and payable shall pay interast on tho amountunpaid irom the day it
became due and payable unbl wis pard at the rate fixed by the 'arms of allotment
of tha share orinihe notice of tha ¢all, o d no ratens ixed. Al by appropnate e
{as denml'-.-d by he Act) but the deeciots may wave payment of thoinlerestvholls
or i pas|

16 An amount pavable n respect of 4 share on alfoiment or at any hixed dale
whether intaspect of notinal value or premuni or as anmstalmento? a call, shal
be deemod to be a calt and if it 15 not paid the prowsions of the articles shall apply
as Il that amouni had become due and payable by wirue of o calt

17 Subjec! to tha terms of alloimanl, the drectors may makg atrangements on
thessua o shates for adiference botwean the holder sin the amounts and ines
of paymant of calls on their shares

18. Il a call remains unpaid after it has become due and piyable the deectors
may give to this person from whom il 15 due nol less Ihan fourteon clear days
noliee raquinng payment o the amount unpand lagether with any imterest which
mayhave accrued. i nolice shalt name the placo where paymenlistobe made
and shall stato that it the nolice isnotcomplied with theshares inrespectof which
the catl was mude will be lable 10 be forleined

19 i Ihe notice 1s nol comphad with any sharc in respect o which it was given
may, befara the payiment required by the notica has been made, be forteilod by a
resolution of the direclors and the fortedtumg shall include all dividends or other
{nornuys payabla In rospect of he {orieited shares and nol paid belare the
orledure

?0. Subjoct o tho provisions of the Act, alorfeited share may ba sod, re-allotted
or otherwise disposed of on such lerms and 1n such manner as e direclors
delerming wther 10 1he parson who was betore the lorfeiture the holdet 7 1o any
othier person and al any hme befere sale, re-atfotment or clhor disposiion, 1he
lorleiture may becancellad on such terms as the direclors think fd Whore for Gic
purposes ol its disposal a lorfeiled shure is 1o be transtoreed (o any porson ke
diraclors may authonse some person Lo executa an nstrument of Irenster of e
shiarg Lo 1hat porson

21 A person any of whoSe shares have boen forleiled shall coase to bo a
member inrespoct of them ard shadl surrender 16 ths company for Cancellalion
the certificate lor the sharosforfailed but shal remaim latila 1o thecompany (5 all
mongys which at the date of lorlesture were prosenlly paysble by him 15 tho
company in raspect of thosa sharas with interes\ al thi rato al which Interest was
payable onthose monoys befora the forfedw e orf nonterast was so payable,al
Ihe appropriate rate {as detacd m 1w Act) from the dato of loroiture patit
payment bul the diroclors may wawve payeent wholly or 1 part or enferea
pnrmenl vathout any allawanca “ar the value of the shares atthe hme of forleilore
or lor any gonswerdlon fecowved on heir disposal

22 A slalutory declarouon by a dractor or 10 secretary thal 3 share has been
forfaited on a specified dalg shalt bg conchiswn ewidente & 1hs iacls staled in
t a5 aqeunst all persons glgimng to e onliffed w e st -« and the i clarahon
shall {subject to the oxecuten of an wstrumur ol - -aska o nccessary)
constilute @ qood We 10 the shard and the porstn Y whom the fharg 8
disposed of shall not ba bound lo sea 1o the applicatcn f 1ho constderation, 1
iny, hof shal! s tlo to tho share bo affedled by any ir-gulaly in o IRvaliddy
of the proceedings inreference 4o the farloiture or disposal of the shara

TRANSFER OF SHARES

43 The insteumont of transter of a share may be 1n any wsum forrn or i any
other form which tha dirattors may approve and shall ba executed by or on
bcliallf ol the transleror and, unless the share 15 {utly pad, by or on behat of the
transterco

24 The deectors ray refuse o registar he transfer of @ share wiich 15 not
lully paid lo a person of whom they do not approvo and thay may ralusa to
Tegisier the wanster of a shure on which the company bas 8 ben Thay may also
refusa to register a fransiar unless -

(8} il s lodged at the olfice or a) such ather place &s the dircelors may
appoint and 1s accompanied by the cortificate lor tho $hatos to which it redates
and such diher guidenco as the directors may ieassnably requird 1o show th
rint of the transferor 10 make the transtor;

{d) 1t1s 10 respect of only ona ¢lass of sharas; and

{¢) 1115 1n favour of not more than four iransferees
25 II'tho directors refuse 1o register a transfor of a sharg, they shall winen two
manihs after the date on which the transler was lodged with 1ha company send
lu the transteres nolice ol tho refusal
26 Tha registration of lansfars of sharas or of translers ol any class of shares
may be suspended at such limes and for such porods (NGl exceeding thirly
days in any year) as the direglors may delerming
27 No fae shall bo charged for the registration of any instrumont of transtoer or
other document relaling 10 or aflacting the litie to any share,

28 Tho company shall ba entitled 1o relain any instrument of Lanster whichis
registered. bul any nstrainent of transfor which the deectors rafuse to register
shall ba caturnad ta the persan dgig it when notce of the selusal ta givan

TRANSMISSION OF SHARES

29 ! a membar dios tho survivar or survivars where he was 2 |oinl ho'der, pnd
hes porsanal ropresemativas where he was a tolo hoider of tho anly sunnvor ol
Joint holders, shall b 1tk only porsons recognlsed Ly the company as saving

any litle to s inlorost, but nothing herein contained shall roloasn the astgie o

a decaased membar from any liphility irs respacl of uny share whith had veon
jointly held by lam
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37 A perscn tecoming enttled to a chare 1n conseguence of the death or
tarkruptcy ¢f a member May, upen such 2wdence being produced as the
threcicrs may properly requise elect wither 1o become Lhe holder of the share
ar 19 haye some person nomnatod by m reqistered as the ransteree Il he
elgC1s o become the holder he shall give nouce to the company to that effect H
he elecis 1o have annther person registered he shall executa an nstrument of
traasler of the share 1o that parsen” All t13 artigles relating o u'a transier of
shares shall apply o \he nolice or inslrumsaat of transfgr as of It were an
inatrument of transfer exscutad by the member and the death or bankruptcy of
ihe member had not orcurred

31 A persun becomuy entitted 10 a shara in consequence of the dealh or
bankruptey of @ member shalt have the nghts 1o which he would ba enhitied i
he waip 1he heiur ol the share, excepl that he shall not, belore being
regisierad as the holder of the share, be entiled-in respect ofit to attend o vola
at any meeting of the company or at any searate mechng of the holdess pf any
¢'acs of shaves i the campany

ALTERATION OF SHARE CAPITAL
32 The comparny may by ordinary resolution —

fa) increase is share caoital by new shares of such amount as the
resolution prascribes,

{0} consolidate and divida all or any of Hs share capital into shares of larger
amount than iIts existing shares:

{¢) subject Lo the provisions of the Act sub-divide i1z sharys, or any o
therm. nte shares of smatiar amount and the resolulwon may datarming that, as
hetween the shares resuiling from the sub-division, any of them may have &ny
£ elererce or advantage as comparad with the others; and

(ds cancel shares whrch, at tha date of the passing of the rasolution, have
not Heen taken or agrees 1o be taken by any parson and dirminish (he amounl of
its shara capital by the amount ol the snargs so cancelled

Wik Aever as a resull ol a consolidation of sharys any membars would
becoma onbiied 10 fragtions of a share, the diractors may, on behall of those
members, sell 1o shares represeniing the fraclions for the basl price
reasonably oblainable 1o any person (including, subject to the provisions of the
Act, e comipaily) and disinbute the net proceeds of sale in due proportion
ameng those mémbers, and the dugclors may authorise some person lo
exacule ar instrument of transfer of the shares te, or in accordance with the
cirection of 1he purchaser. The translaree shall not be bound o See lo the
applicaion of 1he purchase maney nar shalt his (e Lo the shares be affacied
by any )rregularily in or nvalidity of the proceedings in velarence 10 the sale.
Ja Subject to tha provisions of the At the company may by specfal
rasalution reduce its share capital. any capital redemption reserve ang any
share pramium account in any way

PURCHASE OF OWN SHARES

35. Subject to the provislons of the Act, the campany may purchase iis owa
shares (including any redeemable shares) and. i{itts a prvale company, make
a payment In respect of the redemplion or purchasa of ils own shares
otharinse than oul of dislributable profits of the company or iha procecds of a
freghi issu@ of shares

GENERAL MEETINGS

38 All general moatings other than annual genaral meelings shall be caliod
oxfracrdinary gengral meetings,

37. The direciors may call general meelings and, on the requislion of
mambers pursuant to the provisions of the Acl, shak forthwith proceed 1o
convena an extracrdinary general meoling for o date notlater than eight weeks
sfter raceipt of the raquisiton. Il there are not within the United Kingdom
suthcient diectors lo call 2 genoral moating, any direcior or any memyaer of the
company may ¢all a general meehng.

NOTICE OF GENERAL MEETINGS ]
38. An annual goneral maoting and an exiraordinary genaral moeting calted
for the passing of & specral rescfution or a resolution appoinfing a parsan as a
diractor shalf bo called by at teas) twenly-ong clear days' nolica. AN other
extraordinary goneral meatings shail be cailed by at leasl iourteen clear days’
nmlcedbul a geryral meetng may be called oy shorler notice if it is so
agreed --

(a) in the case of an annual genaral meoting, by all ihe members untilfed 1o
attend and vote thareat; and

(i i the case of any other moeling by & majonly in number of the
mambers having a ri?hi l0 atter:d and vole bein{’ a majority together holding
qu lass than ningty-five per cant, in paminal value of the shares @iving that
nght
The nolica shall spaciy the ime and place of the meeting and the goneral
nature of the business 1o be lransacied and, in the case of an annual ganeral
meeting, shall specily the mealing a8 such
Subjact to the provisions of the arliclos and to any rastrictions imposud on any
shares. the nolice shall be given to all ihe membars, 1o alt personsontitled 10 a
share wi consoguance of The death ¢r bunkrupily of u inember and to the
diracioes aad Rutiors,
29 Tha acodenta) orwssion to give nolice of a maghng 1o, or the nomrocept
of nolta of a meeung by, any person entled lo receive notice shall not
n.2iate the proceedings al that maeling

FROCEEDINGS AT GENERAL MEETINGS

40. No business shall be tansacled at an, moeling uniess 3 quorum s
presenl Twa porsons antled 1o volo upan the business 16 be iransacied, each
being a membeor ar a proxy far a membs o7 a duly authernsed reprasentative of
acerporabion, shall be a quotum,

41, it such a quotum ks not prasent wabin half an hour irom the time appontod
lor the meeting, or if dunng ameating sucha quorum <oasoes to be prasent, the
meeting shall sland adjourned 1o the sarte day in the next woek o1 the same
time and place of 1o such time and placo as ho directors may detormina,

42 Tha chairman, If any, of Ihe hoard of directors or 1n his absonce some other
dirgclor nominatad by (he directars shall preside as chairman of the meating,
byt f neithar the chairman nor such aiher direcior (If any) ba present within
lilleen minutes aller the ime appointed for holding the maating'and willing to
acl. the directors present shail eloct one of their pumber to be chaiman and, il
Ikeree 13 only ono diraclor prasent and willing 1o act, he shall be chalrman.

43. Il no director is willing to act as chairman, or if no director Is prasent within
floen minutes alter the time appointed lor holding the moeting, the membors
prasenl and anlillad lo vote shall choosa one of their numbar to be chairman
44 A direclor shall, notwithstanding that he is not 8 member, be enlilled to
altand and spuak at any general medling and ol any soparale meoting of the
hotdars of any class vl sharps Ity Iho company.

45 Thy chaltman may, with the consani of a meoling al which a quorum is
present (and shallil so dwecied by the meeting), adjourn Ihe mouling from ime
{o time and from piace 1o place, bul no husiness shall bo transactad at an
adipumad meoling clhor than businoss which might proporly have boen
Irangaciad at the muming’ had the adjuurnmant not laken place. When a
meoting is adjourned for tourteen days of moro, at leasl soven Clear days’
falico shall ba given specifying the time and place of the adjourned moeling
and 1he gensral nature of the businoss 1o bo transactod. Oerwise it shall nol
ba necegaary to give any such nolice

48 A resolution put to the vate of & moegting shall be decided on & show of
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hands unless before, or on the declaration of the Tesutt of e show o haads @
poll 15 du‘iiv demanded  Subjct 1 the provisons o the Act a poll may be
demanded, =

{8} by the charman, ¢r

(b} by atleastiwo membets having tha naht 1o vate al the mealng, or

{€) by a member or members representing ndt less Ihan ong-teoth ol the
total votng rights of all the mempers having th6 noht io vole W the meeting. or

by a member or members heldng shares conlernng a nghl 1o vois &1
the meeling beng shares co which an ajggregate sum has beeq pad up equal
:g rim ltlass thar one-tenth of the tal sum pad up on all the shates conleming
at right,
and a demand by a person as proxy for a member shall be the same as a
domand by thg moember
47. Unloss a poll 1s duly demanded a declaration by the charman that a
resolulion has been cammed of carried unanimsusly or by a partcutar majonmy,
ar lost, or hol carned by a particular majonly and an enlry to 1hal eifect w he
mirutes of the meeting shall be conclusive ewvidence of the tact wilhou proot ol
the number or proporlion ol the voles recorded in favour of or agamnst the
resolubion,
48. The demand for a polt may, before the pallis 1aken, be withdrawn bul only
with Ike consent of tho chairman and a demand So withdrawa shall not be
faken tn have invalidated the resull of a show of hards declared beforp the
demand was mada
49 A poll shall be taken as the charman drecls and he may appoinl
scrutineers (who need not be members) and 1ix a time and place for declaring
the #esull af the poll Tha resull of the poll thall be deemed 10 ba Wia resolution
of the meeting at whith the poll was demanded
50 Inthocaso of anequality ol votes, whather on a show of hands eron a poil.
the chairman shall be eniitled 16 a casling vote in addition 1o any other vale he
may hava.
51, yA poll demanded on tha election of a chivrman or on a Question of
adjournment shall be taken forthwith A poll demanded on any other quastion
shall be taken silher forthwith or at such time and place as the ghairman directs
not being mora than thirly days after tha poll 15 demanded The demand lor a
poll shall not prevent the conlinuance ol a meeting for tho transaction of any
businoss other than the quastion on which the poll was demanded. ¥ & poll s
demanded before the declaration of the resull of a show of hands and the
ggmand idq duly withdrawn, the meeling shall v.ntinue as il the demard had nol
on made.

52, No notice need bo given of a pel! nol taken forthwith if the time and place
atwhich Itis 1o bo 1aken arg announced althe moeting at which it 1s demanded.,
In any other caso alleast seven cloar days' nolice shall be givenp specifying the
lime and place at which the pallis to be iaken.
33, Aresolulion inv.iiting executed by or on behalf of each membor who would
have besn entillad to vols upon it il it had been proposed al a general moeeting
at which he was present shall be as elfoctual as if it had baen passed al a
genoral meeting duly convened and held and may consist of Soveral
insirubrgsnls in the fike form cach executed by or on behall of ona or more
mambers.

VOTES OF MEMBERS

S4. Subject to any rights or rostrictions allachod 10 any shares, on a show of
hands eveiy mamber who (being an Individual} is presant In parson or (being a
corporation) Is prosent by a duly authorised reprasenialive, not being himsel! A
member ontitled 10 vote, shali have one vole and on a pall every member shah
frave ohe vate for gvery share of which ha is the holder,

55. In the case of Juint hoders the votg of |he senior who tonders a vote,
whethar in porson er by proxy, shall ba actepted 1o the exclusion of the votas of
the othar jeint holdars! and senarity ~hall be daterminad by the order in winch
Ihe namas of tha holders stand in tiw register o) membays,

56. A momber In respect of whom an order has been made Dy any court
haying Jurisdigtion (wherther in the United Kingdom or clsowherg) in mailers
conceming mental diserdar may vote, whelhar on a show ol hands oron a pol),
by his raceiver, curslor bonis or other person authonsed in that behall
appelnted by hat court, and any such roceiver, Curator banis or pther parson
may, an a polt, vate by proxy. Ewdaonce tu ihe soligfaction of the diroctors of tho
authority of tho person claiming 1o exercise tha rghil 1o voto shall be deposiled
at the ollice, or a! such othor place as s specilied In accordance with the
arlicles for the deposit of instruments of proxy, not fess than 48 hours Lefore
Lhe lime oppointed far holding the meeting or adjourned meeling al which tha
right to vole is 1o be exercised and In dofaull the tight to voto shall nol ba
exorcisable,

57. No member shall vota at any generaf moating or at any separats meeling
ol the haldors of any class of shares In tho tompany, elirer in persen or by
proxy, in respact of any sharo hald by him unless all moneys presenily payable
by him in raspact of that share have been paid,

S8, No objuction shall be raised ta the qualification of aray voler excopl at the
meoling or adjourned meating at which the vota objected to Is tendered*, and
Qvery vola nol disallowed at the maoting shall be valid, Any objsclien madn in
due time shall be referred 10 the chairman whose decision shall bo final and
conglusive,

§9. On apott vates may ba given aliher parsoaatly or by proxy. A member may
appoint more than ona proky 10 attond on the same occaslon,

€0. An instrument appainting & proxy shall bo in wnling, axecuted by or on
behall of the appolntor and shall ba In the following form (of In a form as near
therelo as circumstences allow or 1n any ather form which is usual or whegh the
direclors may approve);--

! PLC/Limitod

Irwa,

y /0
mamber/membors of lhe above-narmed campany. hargby appoink
, or failing Wim, of 5
my/our proxy 10 vole in my/our wamals) ang on my/four behall ar the anngalf
Oxtracrdinary ganeral moeting of the company to bo hald
* sandatany ndjuurnmar;}l theroof,

+beinga
of

o
Sighedon
61. Where t [s desired fo alford members an opporiunity of instructing the
proxy how he shall a¢i tha instrument oppoinling a Lioxy shall be in tho
tollowing lorm for in a form as near Iharala as crcumstancas atlow or In any
othar form which is usual or which the directers may approve) -«

PLC/Limnted
1/\We, o +boinga
member/membaors of the above-namod company. herety appaini of
orfalling him

ol
+BE My/oUr proxytovolen my/our
namo(s) and on myfour behalf at the annualfexiracdinary general meeting of
tha company, to be hold o1l 9 . and al any agjoumment thevcol
;I'I’IIIIS form is 1o be uswd in respest of ho rosolutions mentioned below as
Dlfows:

Hasolution No. 1 ‘fer *against

Resolution No., 2 “for “against

“Sirika out whichaver 1s nat dosired,

u|1|§oss otherwisa inslruct: d, the proxy may vole as he thinks il or abstan from
voling.

Slgnod this dayof 13 4
52. The Instrumen! appointing a PM*V and any authonly undor which it is
axaculed or a copy of such authority ceriliod notariliy of In some other way
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agprgved by the diregtors may -

3} be depesied at he cifico o al such other place wsihin tho U ted
Kingdom as is spechied i the notice (oavening the meeting of 1 any
instrument of proxy senl oul by the company 1n reliizi 10 the meeling natless
than 48 hours before the ime lor hlaing the meetng or adjsuned meetng at
which the person named n the nstrument proposes to vele. or

(0} 1 Iha case of a poll 1aken more than 48 hours afier it 1s demanded, be
deposited as algresawd alter the poll has been gemanded and not less than 24
hours belore the ime appomted for ihe 1aking of the poll, or

{c} where the poll 'S not taken forthwith bulis taken not more tnan 48 hot:rs
afier it was demanded, be delivered at the meeting at which the poll was
demanded lo the ¢hairman cf to the secrelary or Lo any direclar,
and an instrument of praxy which 1s nol deposied or delivered in @ manner so
porvilted shall be mvand.

63. A vaie gven or poll demanded by proxy ¢r by the duly authonsed
representative of a corporation shall be vahid nohwihsianding the provious
delarrmination of the authorily of the person valing of damanding a poll unless
notice of he determinakon was recaived by the company al the office or at
5lch other place at which the instrument of proxy was duly doposiled betora
the comimancemeont of the meelng or adjournad magting at which 1he vola is
gwen or the poll demanded or (in the case of a poll laken oiherwise than on the
fra]lme ﬁay as the meating or adjourned meenng) the ime appointed for (axing
e pol

NUMBER OF DIRECTORS

84. Unless ofherwise dolermined by ordinary resolulion, the number of
diractors {other thaa alternate direciors) shall ndt be subject te any maximum
but shali be nol fess than two

ALTERNAYTE DIRECTORS

65, Any araclor {other than an alternate director) may appoint any sther
direclor, or any otner person approvad by resolunion of the dirgclors and wiling
1o act, 1o be an allernale direclor and may remave from olfice an alternate
direclor so appointed by him.

66, An aiternate director shall ba entilfed 1o roceive notice of all meetings of
direclors and o alf maetings of commitiees of diractors of which his appointor
15 & membey, (o atlend and vole al any such meeting at which the diector
appointing him is not personally prasont, and genarally to perform all the
funclions of his appointer as a director In his absanca but shall not be entilted
o receoive am{ remuneration lrom the company lor his sgrvicas as an alterate
dirgctor. But It sheli not be necessorr 10 give nolice of such a meeting to an
alternate directar who Is absenl from tha United Kingdem,

67. An allernato director shall cease o ba an allernate director if his appolntor
€eases o be a diraclor; but, of a diractor retires by rolatlon or othorwise but ig
reappointed or doemad 1o have been reappoinied at the meeting al which ha
reliras, any appointmant of an alternale director mada by him which was in
force immediataly prior 1o his relirament shall conlinue after his reappaintment,
68. Any appaintment or rernoval of an allernate diractor shall be by notce 1o
the company signed by the diroctor rmaking or rovoking *he appoinimen or in
any other manner appravaed by the diractors.

£9 Save as otherwiss provided in the articles, an sor-«ate director shall be
deemed for all purpesas o be a director and shall alone be responsible for his
own acts and defaulls and he shall not ba deemed to be the agent of tho
direetor appointing him.

POVWERS OF DIRECTORS

70. Subjact lo the provislons of the Az, the memorandum and tho articles and
to any disections given by special resotution, the business of the company shall
bé managad by the directors who may exarclse .. ‘ha powers of the company,
No alreration of the memorandum or articlas cnd no such direction shall
invalidale any prior act of the diraclors which would have been valid il thay
alleralion had not been made or thal dirgction had not beon given. The powers
glven by this regulalion shall not ba limited by any speclal power given to the
direclors by the arlicles and a meeting of direclors a1 which a quorum is
prasant may exercise ull powors exercisablo by th direclors,

71. The dweclors may, by powar of attarnay or othorwliso, appoint any poerson
1o be the agent of the company Lor such purposos and on such conditions as
thay dotermine, Including authonity for the agent lo delegate all or any of his
powers,

DELEGATION OF DIRECTORS' POWERS i

72, The dirotiors may delagate any ul thelr powers 10 any commition
consisling of ong or more dirgctors. Thay may also delegate to any managing
director or any dirocior halding any other executive office such of thelr pawers
as thay censider desirable to bo exeraised by him. Any such defegalion may ba
mada " subject 1o any condilions tho direclors may impose, and eilhor
collaterally with or lo the erclusion of thair own powers and may be revoked or
alterad. Suiyacl 'o any such conditions, the procaedings of a commitigo with
two or more tnambers shall be governad bE lhe arlicles regulaling tho
preceedings of diroclors so lar as they ara capablo of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73, At the first annual ganeral imeeting all the directors shall retiee irom offica,
and a\ avery subsaquent annual general meating ona-third of the directors who
are subject to ratlrement by rotation or, il their number Is nol three or a mulliple
of three, the number nearest 1o one-third shall rative from 2ffice; bul. if thore is
only one direcior who [s subject (o retiremaont by rotalion, he shall ratire,
74, Subjec! to the provisions of the Act, the direcloss to rotira by rotation shall
be those who have beon longest in office since tholr fasl uppointment or
reagpointment, but as batwean porsons who became or wore last reappointag
directors on Ihe same day those lo retire shall {unless lhey otherwise agrag
amartg themmsolvas} be delerminad by lal,
75, |'the company, at the moeling al which direcior rotiros by rolwion, doos
nollilt the vacancy th roliring director shall, # willing to act, be desmed tohave
heen reappainted unless al the maeting it i3 reselved nol io fill the vacancy or
ungslss a rasulution for the reappointment of the dires1or is put 1o the meeling
and last
76, No parson other than a director retiring by rotation shail be appointad or
reappointad a director al any general maeting unjess:—
{8) heis rzcommondded by the direclors; of
(b} not lass than fourteen nor more than thirly«live clear days bofoto the

data appointad for the mesating, notice exccuted by & member quatilied to volo
al the meeting has baen given lo the company of the ntentlon lo proposa that
garsorr tor appoiniment of reappoiniment stating the particulars wivieh would, If

o wore 50 appointed or reappointed, be required lo be Included In the
company's ragistar ol diroctors tagothor with nolice axecnled by thal person ol
his wiliingness to be appointed or reappointed,
77, Mot loss than sovan nor more than twenty-aight cloar days bafore the date
appinted for holding a general mooling netice shall be glvon to all who are
entllag o receiva notica ol tho maoting of any parson {other than a director
fatrirg by rotalton at the menting) who | recommendad by the direciars for
appemnlment of roapponlmant as a diractor at the mealing or in rospact of
whom nofizi hos bean duly given to the company of tha inidnlior 1o propose
him at the neelinig 10 appolniment of soappoinimant as a director. o nolice
shall glve the particulars of that person which would, if he ware 50 appointed or
reangointad, be required fo bu nciuded in the company’s ragister ol ciractors,

78 Subject as aloresaid Ihe compary ray by Othnasy resaiulion appant a
persen wha s willing 1G act 1© te o deectat ether 0 Bl 2 vatancy Or as an
addiional directer and may alse determiae the reiabkon o which any addimsnal
dreclots are 20 retire

79. The dirontors may 3ppoint a person who 1 willing L2 acs to be & diregtar
@iher 10 I @ vacancy or as an addwonal gwecler provged hal the
appointment does not cause ke rumber of Qrectors 10 excaed any numbar
Ixed by of in accordance with the artcles as the maxmum number ol
ire 20rS A trregtor o 2pposnied shall ho'd othce only unll the next following
an-ual general meelng ard shill notbe taken ato account m detarmiming he
direciors who ara to ratire by retabien at themeetng i not reappoiniled at such
annud! general meating, he shaii vacate Gflice al the conclusion thestent

80 Subject as ploresaid, 3 director who relires at an annual genaral maeting
may, If wiiling (o acl, be reapponted i he s not reappoii tad, ke shall retain
cifice until the meating appoints someona in his place, of il deas nat da sa,
until the end of the meating

DISQUALIFICATION AND REMOQVAL OF
DIRECTORS

B1. The ollice ol a director shaill ba vacaeal
{a} he ceases lo e a director by virtue of any provision of the Act or he
becomes pighibited by taw lrom baing a direclor: or
{b} he becomes bankrupt or makes any arrangement Of COMPOSILON with
his creditors ganerally; or
{c) he s, or may be, sulfering from mental disorder and either =
(¥} he 1s admittea lo hospilal sn pursuance of an application lor
adnssion for treatinant under the Mantal Heatih Act 1983 or, i Scelland, an
application for admiss.on under * @ Mental Health (Scolland) Act 1960, or
() an ordor 15 made by a court having junsdiction {whether in the
Umted Kirgdom or elsawhete) in matters concernng montal disorder for his
detention of for the appointment of & recawor. eyurator bonis or other parson to
exercise powers wilh respect 1o tus properly or atlarrs, or
(d) herasigns his office by nt '~ to tha cempany; of
(2) ho shali for more than siX consacutive months have been absent
without permissian of tha direclors lrom meatings of direclors held dunng that
period and the directors reselve thal nis office be vacalud.

REMUNERATION OF DIRECTORS

82, The directars shall bo entitled 1o such remuneration as the company may
by ordinary resolulion determine and, unless the resolulion provides otherwise,
Ihe remuneralion shall be deemed Lo accrue [rom day 10 day

DIRECTORS’ EXPENSES

83. The diractors may be paid all raveling, hotsl, and other expenses properly
incurred by them in conneckon with their atlendance atmeetings of diragtors or
committees of direclors or gencrsl meelinas or separale meelings of e
holders of any class of sharas or of debeniures of tha company or olfierwise In
connoclion with tho discharge of thair duties

LY
DIRECTORS’ APPOINTMENTS AL.D INTERESTS
84. Subject to tha provisions of the Agl sho direclors may appolnt onoe or more
of their number 1o the olfice ¢f managing direclor or to any other oxeculive
office under tho comrany and may ailer ‘o & agreement or arangamoni
with any director for his employment by thocot.  ar-y or [or the provision by ltim
of anr services outsile the scapo of the ordinary duties of adireclor Any such
appointiment, agreement o arrangernent may be mada vpon such lerms as e
diractors determine and ey may remun~alo any Such director for his
sarvices as 1hey think fit. Any appointmar , a direclor to an execulive olfice
shall lerminate If he coases lo be a dugelor but withou! prejudicq to any clam
to damages for breach of the cont . service belwean the director and the
company. A managing diracior A agtof holding any other gxecutiva ollice
shall not ba subject toretiler 1, wlation
85. Subject to the provisi- ' iru Acl, and provided that he has disclosed 1o
the directars the natur v oxtent of any matenal interest of his, a direclor
notwilhstanding his olf o

(8) may bo a 1.ly lo, or otherwise mterestod in, any ransaction of
arrangamenl wah the company or in which the company is oihorwise
intarasted;

(b) may be a direclor or oiher ofiiser of, or employed by, ar a party to any
transaction or creangernent with, or otherwise nleresiod in, eny bl
corporate promotad by the company or in which thy company 1s ot
inlerasted: and

{e) shal! nat, by reason ol his ofice, be ascountable 10 the comy.”
any benefil which he dorives (rom any such oflice or employman! of I7. .
such lransoclion or arrangement of from any Intaresl in any suih .
corporatd ing no such ransaclion or arrangmment shall be latle o be ave.: 2
on the ground of any such interest or banafil
86. Fer tha purposes of regulation 85 -

(2} & general notice givon to the decctars thal a dwecion s 10 ba regarded
as having an inlerasi of the nature and oxtent specdied i the nolicd v. any
transuction gr armr&gomem in which a speedficd person or class of persons Is
mtarested shall be doomid to be a disclosure that tha direcior has an mterest
n any such transacuen of the naturo and extent 5o specified; and

(B) an intorest of which a direciar has no knowledge and of wiich it 12
unreastonfglo to expecl him to have knowledge shall nol be Irgated as an
miarast of his,

DIRECTORS' GRATUITIES AND PENSIONS

87, The drrctors may provide benalils, whether by the paymen! of :_!raiwuca
or pensions or by insurancy or olharwise, for any direcior wha has heid but no
longer holds any exoculive ollico or emplovmen) with the company or with any
body corporate which is or has Legn a subsdisry of Ihe companr or a
predocessor in busl 153 of 1ho cempany or uf any such subsidiary, and for any
mambor of his lamily (including & spouse and a former spouse) ér any person
who s or was depandent on him, ane v (as well bofore ar aller ho ceases to
hold such olfice ur amployment) coniauuts 10 any fund and pay premuums fur
the puchase or provision of any such banofi,

PROCEEDINGS OF DIRECTOQRS

a8, Sub?ect 1o the provisions af the articies, the directors may fegulate their
procgedings as thay think {il. A duacior may, and Ihe secrotary at the request ¢!
adlragtor shall, call a mesting of the directors. Il shall not be nacossary *o giva
notice of B mesling 10 a director who is absant from the United Kingdom,
Questions ansirg at 8 meoting shall be Jesided by a majonly of voles. In tha
cusa of an equalily of voles tha chauman shall have a second or casting vole,
A direclor who 13 also an allernate direr 1o shall be entltied in he absenca of
hls1 appoinior 1o a separate volo on bahall of his appointor in additen 10 his own
vota.

89, The quorum for Ihe Iransaction of the business of the directors may bo
fixed by the Qiractors and unless .6 fixad at any other numbar shall ba two, A
parson whe holds offlice only as tn altarnale director shall, § his appoinior Is
not presenk, be counted Inthe quorum,

0. Tha contlauing directors or & solo continuling director may  act
notwithstanding any vacancies In thair number, bul, If the number of directorsis
I455 tham tha number lixad 4s the quotum, the continuing diieciors or diractor




may actonly for the purpose ¢f biling vacancies or of catlinvg 3 general meet:ng
91 " Tne directars may appat one of their number 1o be the chasrman of the
poard of directors ang may at any time remowe hum fram that olfice, Unless he s
unwiling ta do 50, the duacter so appanted shall graside at every meating af
dirctors at which heas gresent Butif here 1s no director holding that office, or
i the director holding it 15 unwilling [o preside or 15 nol present within five
minutes after the time appointed lor the meeting, the direclors present may
agpownt ane ¢l their number 10 b0 chairman of the meeting.

53 All acts done by a meating of directors, of of a commitiee of direclowrs, or
Ly @ porson achng as a dirgclor shall, notwithstanding that it ba alterwargs
discovered that there was a defrclin the appointment ¢of any direclor or thal
any ol them were disauakiliea from holding office, or had vacated offe, ar
were rol entiled § - vole. be as vahd as o every such persen had been duly
appeinied and was qualified and had costinuer o be a director and had been
enhtied 1o volo

93 A resclution mwriling signed by all the dweciors enhiied 10 receive nol.co
ol a meating ol directors or of a cemmirtes of directors shall be as vald and
oliecluat as i it had been passed at a meeting of drzctars or (08 the case may
0e) @ commiltae of dweclors duly convened and held and may consist ol
savaral dacuments i tha ltke form each signed by one of moea derectors, bula
resolution signed by an alternate director nced not also be signed by s
appomntor and, M it 15 Signed by a director who has appainted an allernale
dsroctor d peed not be signed by the alternate diractor 1n thal ¢apacity,

94 Save as otherwase grovided by the articles, a dwector shall not vole at a
meeling of declors or of a commitlee of dwoclors on any resolulion
enncermng a matler i which he has, wecily or indiracly, 80 intarest or duly
whech 15 malenat and which conflicts or may condlict wih the interasts of the
company uniess by interest or duty anses gnly begause the cass falls vathin
ane 3r more of the lpllowing paragraphs —

1a) the resolulion relates 1o 1he gring 10 him of a guarantee, secunly, of
ndemnily in respact of money lant 10, or an ebligation incurred by fum for the
genehi ol, the company or any of its subsidiaries,

i) the resolution relates 1o the givng 10 a third party of a guarantee,
secanily, Or insdemmity inrespect of an obhgalion ol the company or any of 115
subsichiaries lor which the director has assumed responsibilily in whole or parl
and whether along or (ondly with others under o guaranigg of Indemnity or by
tne gving of secunly

1c} ms nteresi anses by virtue of s subiscrnbing or agreeing 1o subscnbe
lgt any shares debentures or ather secunties of the company or any of its
subsediaries or by wirjue of his being. or inlending to becoma, a participant In
the underwnbng or sub-undorwriing of an ofter of any such shargs.
debentures or olher securios by the company or any of ILs subsidranes for
subscnptton purchase Of exthange,

i} the resolulion rofales in any way tc a rettrement banefils schomo which
nag boen approved. of 18 ondiignat upon approval, by the Board ¢f Inland
Bevenua (or {axation purposes
for the purposes of (s regulaon, an inarost of a parson why 1s, for any
purpose of the Act texctuding any stalulory moddication thereo! not in force
when iis regulation becomes binding on the company), connected with a
dwoctor shall be Weated as an intorest of the direclor and. in rglation to an
aliernale director, an inlerest of tus appointor shall be reated as an nterest of
the alternate direclor without propudico to any interest which the allernate
dhrogtd has otharwise
95 A dicpctor shall not ba counted i the quorum present 41 a meshng m
relangn 19 a resoiulon on wiich he 1s not entillad to vole
9¢ The company may by ordinary resolutien suspend or rolax 1o any exteni,
cither genesally of i fespect of any paricular misller, any provision of tha
arkcles prohitaling a director frem voling at a meeting of directars or ¢l a
cemmillee of derecions
97 Wharg proposals are undar considarahion concerrmng the appointment ol
150 of mare diractors to oflicas or employmedis vaill 1 company of any hody
corporate inwhich the company 1S interasted he proposals may be dwided and
consideted m relaton (o each direclor separalely and {provided he 15 not for
another reason pregiuded Irom vetng) each of the direciors concerned shall be
oplitlod to vate and he counted in tho guorum in recpect of each resohstlion
except that cen~erning s own appoinimaent
48 If ayueston ansaes at a meelng of dwectors or of a commillee of d-eciors
as lo the right of a direstor 10 voie, e question may, bofore the conclusion of
the meetrg be referred 10 Ine chairman of the maeing and s rulng 0
relalicn b any awecior other inan mmsell shall be nal and conclusive

SECRETARY

a5 Subir - kot prov..ens of Ibe Act 1ha sacretary shall be appointed by the
areclars ks such teren. 8 Sush remuetation and upon such condilions as they
may thek 1 and any secretary so aproinlod may be removed by themn

MINUTES
100 Tre sbreuiors shall €ause minuias to be mave In books kept far th
[ ]

1 6 2l appomtments of officars made by the directors. and

rby ol alt procecangs al meenngs of the Jempany of the holdors ol any
elass of shares m the company and of ke dreckus and ol commilives ol
diresiafs Including the names of (he dwectart j7esent at ach such moeting

THE SEAL

10t The seal shall oply be used by My aunonty of the dieclors or of 3
cammit'oe of direciod aulhonses by e daectors The direclors may
dalermine who shall sigh any msttuat £t (2 which the seal is allixed and unless
atherwase so determinégt it shal' ke signed by a dretior and Ly the secratary of
Dy o Sacond diresicr

DIVIDENDS

102 Subject 1o the provisions of the Act, the company may by ordinary
rasotution doctare dividends In accordance with the respectva nghis of tho
gwm::ers{ but no dwidend shall exceoed 'he amount recommendad by the
reclors

163 Subjacl to the prowizions of the Aci, lhe direclors may pay inferun
dwidends if 1t appears 0 ther that they are justiied by the profits of the
company avalablo for distribution, il the share capital Is dvided inlo differem
classes 11e direclors may pay inlesm Jdividends on shares which confor
delerred or non-proferred nghis with regard to dwidond as well a5 on shares
whii 1 confar preferontial nghts with regard Lo dividend, but nointerim dividend
shali be pard en shares carrying derarred ur vor:-preforrod rights I, al the ima
of paymant, any prefarenial deidend 15 in arrear. The direciors may also pay at
nlervals selllad by them any dividend payable at a fixed ra'a il il appoars 16
them Ihal the prafits availabla for distnbution Justity the paymant. Provided iha
directors acl i good faith Iney shall not Incur any liabilly (o the holdors ol
shares conlernng pretorred r:?hts for any loss they may sulfer by the lawful
pagmem of aninienm dwv'dend on any shates having deferrad of non-proferred
s

f

134 Extepl as olhorwiso prowded by the nghts attached 1o snares, all
cvidends shall be declared and paid according {o the amounis paid up on tho
chares on whick the dwvidond 15 paid, All dividends shall bu apportioned and
paid propariicnately 1o 1he amounts pald up on the shares during any porlion
or portions of the penod in respect of which iha drdend Is pisd but, it ary
share 13 13suad on torms providing that 1t shall rank for dividond as ftiom a

partcular date that share shallrank lar drrgond ascedng'y

105 A general meeting decfanng a dwidend may. uptin ho recpmmendatin
of the drectors. dregt that i shall Bo satshed oy o1 parily by e
distrbstron ©f assels and  whore any dilhcuity arses moegard woine
distbubon the dreclors may settle e same ansd i paruiular may ssue
fractional certdcates and fix the vatue tor dstabuton o any .5015 angd may
detarmune that cash shall b2 padd 19 any member upan the 10010y 0! the vakue
50 fixed 1n order o adust e nghts of members and may vest any assots m
frustees

106. Any <widend or ethet moneys pavable in respet of a share may be paid
by cheque sent by post to the regstered address of the person enttled ar ¢ wb
or mgie persans are the holders of the share or are jeinlly enttied 10 W by
reasan of the death or Rankeupley of the holder, 10 Bie egstere™ address ol
that pner of those persons who s first named i the register of mernbers or 10
such person 2nd 10 ~uch address as the person or Nereons erdilled may i
wnling direct  Every cheque shall bo made payable to the prder of the pavson
or persons entifled of 10 Such glher person as the person or persons enttied
may In wnhing girect and payment of the cheque shall be a good dischurgo 10
the company Any joint holder or ather person jointly entitied o a shazd as
pforesaid may gne receips lor any dvidend Or alher moneys peyable w
respect of the share

107 ¥o dwidend or other maneys payable o respect of a sharo shall bear
|nleresthagamsl Ihe campany unless olhorwis provided by the nights attached
10 the Share

108 Any dwadend which has reraained unclaimed for twelve years fom the
date whan it bacame due lor payment shall, if the dirc.10s 8¢ resalve ha
forlened and cease 10 romam owing by the company

ACCOUNTS

108 No member shall {as such) have any nghl of Nspecing any accouniing
records or olher boak or document ol the company excepl 8 conlerred by
statute or authonsed by the direciors or by ordinary resolution ol the company

CAPITALISATION OF PROFITS
110 The direclors may with the avthorty of an ordnary resolution of the
company =

{a} Subject as horeinalter prowided fesolve to copitalise any undwided
profils 6f the carspany not required for paying any prelerontial dividend
{whethar or nol thoy are availabla for distributicn) of any sum standing lo the
crada of the company’s share prermum account of capilal redemphon reserve.

(bt appropriate the sum rosotved |o bo capitahsed 10 lhe membors who
would have been enitied to 111 il wer distibuted by way of dvidend and in tha
same preportiens and apply such sum on their behall oither in or lowards
paying up the amouats, i any fat the tme being unpaid on any shares held by
thum respechively, of in paying up in {ull unissued shares or dabentures of he
company ©f a nonwnal amount equal 1o thal sum, and allo* the shaios or
debantures credited as fully pald to those members, or as they may direcl in
thosa proportions, or partly i one way and parlly in the olher but Ihe share
promium acceunt. the capital redemplion resorve, and any profils which are
not available for distabution may for tha purposes of 1tus regutation, only he
?ppﬂcd én paying up umissued shares to ba alloited lo membeors cieditod as
ufly paid.

¢} make such provision by the jssue of fractional cortficales or by
pamﬁm in cash or otherwiso as thoy determine w the case of shares of
debontures becoming disinbulable under this regulauon n Irachions, and

{d) authonse any persen 10 enter on behali of ali the members concernad
inlo an aa;reemunl wilth the cempany providing for the allotment lo them
raspectively, crodited ais fully paid, of any shares or debenlures to which they
are gntilfed upon such capulalisation, any agreement made under such
authonty Laing bingdng on all such membess

MOTICES

111 Any notica to bo given 16 ot by any person pursuant 1o (he arliches shall be
in waling axcept that a nalice calling a meating of the direclors need nat bt
writing

112 Tho company may give any nolce 10 @ membor cither persenalty or by
sending 1L by post w a prepind envelopo addressed to the member al hus
reqistored address of by leaving it at that addross. inthe case of jont helders of
a shara, all natices shall be given to the jaint halder whose nama stands fiestin
tha register 14 members it 1espoct of the jcint hotding and nouce 50 gwven shall
ha suficiant nouce 10 all lhe joant hotders A member whose fediciered address
15 not witmin the United Kingdom aind whi qeves 1o the company, ot address
within tha United ¥ingdom at which nobtes nay be given 16 him shalt be
aniitled 9 have nolces Qivon to him at it adwross, but olthe Lo NG such
membar shall be ontilod o regeve any nrto I the compary

113 A member prosend, eithar in person ¢¥ %, provy, al am Teehng ol (he
company of of tho halders of any class @' Shires I the <o’y shall bo
deemed to havs regeived notice of the wreetl g and wher 5 wsilo, of the
purpases lor which it was called

114 Every person who bocomes enled tw a share shatt k.~ -und by any
notice in raspect of thal share wiich, befare hignama g onten - e the reqister
ol rmembers, has boan duly gwven 1o a person from whom he &, 7 eis s hitlo
115. Prool that an envelope contamng a nelke was prepyly addiessed,
prepaid and posted shall be conclusive ovidence thal tha natize was gven A
notice shaltboe deamad LC be given al the axpration of 48 hours alter the envelope
containing it was posted.

116 A nobice may b given by the company 1o the persons antiticd (o a share
In consequence of e dealh or baakrupley ol a member by sendang or
dolivering ¥ 'n any manne:’ aulhonsed by the arlicias lor tho ghving of notice to
a mamber, addressad 10 them by name, of by the title of representatives ol th
deze 1sed. or trusiee of the bankrupt or by any liko description al the addrass, i
any. vathin the Uaed Kinudem supphied for that purpose by the persons
claiming 1o ba so entitied. Unlil such an address has bean supplied, a nolice
may be gren 10 any mannor i which it might have been qiven Hihe duath or
bankruptcy had nol oceurred

WINDING UP

117, If \ha company 18 wound up, the hquida.or may with the sancton of an
gxtraarchnary rasolution of tho cempany and anroiher sanchan required by tha
Act, divido amongt tho nemoers in specie the whole o .ny part of the assels of
the company and may, for that pisrpose, valug any dssets and deterimme how
the division shafl be carred cut as between the members or diflerent classes ol
menibers The liquicalor may, wilh the like sanchon, vest the whole or any part
of the agsels m Irusteas upen such trusts for the benalt of e members as he
with the hke sanction detormines, bul no member shall be compelied 1g accept
any assats uponwhich there 13 a latdiy

INDEMNITY

118. Subject lo the provisions ol Ihe Act bul without prejudica 1o any iIndamily
lo which a director may otherwiso be entitled, avary duector or ¢thor olficor or
fucitor of ihe company shall b indemnified oul of the assels of the company
ngainst any liability incurred by lim in detonding any proceedings, whothor civil
of criminal, in which juggment 18 given In tis favour of s which he 18 acquitted
or in connection with ary agplicahon in which rabel is granted 10 lm by the
court fram hatiity lor negligence, defautt, broach of duty or breach of st in
retation to the alfatrs of the company.




