No. 1h74675

Tik COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPEGCIAL RESOLUTION
{sF
AUTOMOBILE ASSOCIATION UNDERWRTTING SERVICES LIMITED
(passed the 28th day of June 1988)

Grn 28th June 1988 the members of the Company passed the
following resolution 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 identitication be and the same are
hereby adopted as the Articles of Assoeatiop of the Company
tey Lhe entire exclusion of the existing Articles of
Association of the Cempany.
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1674675
THE COMBARIPS ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

HEW
ARTITLES OF ASSOCIATION

oF

AUTOMOBILE ASSOCIATION UNDERWRITING SERVICES LIMITED

{adgpted by Special Resolution passed on 28Ch June 1988)

The requlations cont#ined in Table A in the Schedule to the
Ccompanies (Tabies A to F) Requlations 1985 (harelnafter
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

i nconsistent with these Articles; and regulation 1 shall so
apply as i{ references to "these regulations® included
references to these Articles. Accordingly, 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 includes a referepce Lo any
statutory modification or re-enactmant of that provision
for the time teing in force,

Regul:tions 24, 33, 73 to 80 (incluzive), B4, 93 to 97
(inclusive} 2nd 118 in Table A shall not apply to the
Company .

SHARES

The Company ts 21 private company limited by shares asd
aceordingly

{ay any offer to the public (whether for cash oc
otherwise) of any Shares in or debentuces of the
Company and

t5y  any allo*ment of or aa:eemeat to aliot (whether [or
cagh or otherwise} any shares in or debantucres of the
Company with & viads to all or any 2% those. Shares or
dobentures being offered for sale oo the nuplic
e . /5{ 3 ¥ oo o (,')’Iﬁ 8
are prohibited. 191

A s
esgme T

. AR

A ey

>



19.

11,

gagrions B9{1) and 9G(1l) to (6) (inclusive) of the Aet, 1in
rheir application to allotments by the Company of equiLy
securities are hereby excluded.

TRANSFER AND TRANSMISSION OF SHARES

The directocrs may in their absolute digcretion, and without
giving any reason Or being requiced to answer
{ntercogations in connection tharewith, decline to reglster
any kransfer of any share, whether or not fully pald.

GENERAL HMEETINGS

Subject to the provisions of the Act, 2 resolution in
writing signed by or approved by letter, telex or cable by
all the members of the Company who wonld be entitled to
raceive notice of and to attend and vote at a general
meating at which such resolution was to be proposed, or by
their duly appointed attorneys, shall be as valid and
effective as 1f it had been passed at a general meeting of
the Company duly convened and held. Any guch recsolution
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 or hody corporate which is a
member shall be sufficient if made by a director thereof or
its duly appointed attorney.

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

DIRECTORS

Unless and until otherwise detecmined by the Company in
general meeting, the number of the directors shall be nok
iess than two but there shall be no upper limit on the
number of directors.

i member or members holding a majocity in nominal value of
the issued ordinacy shares in the Company may appoint any
person who is willing to act to be a director, either ko
fi1l a vacancy or as an addicional director, and may remove
from offfice any director howevecr appointed, Any such
appointment or cemoval shall be effected by an instrument
in weiting signed by the member or members concecned or, 1n
the case Gf a cogporate member, signed by one of fts
directors on fits behalf, and shall rake effect on lodgment
at the registered office of the Company Gt On production to
a meeting of the direckors.

The directocs may appoint any person who 13 wiliing to act
o be a director, either to £iil a vacancy Of as an
additional dircector.

The Company may by ordinacy resolution appoLnt any person
who is willing to act to be a director, either to f£ill a
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vacancy or 48 an additional director and, without prejudice
ko the provisions of the Act, may by ordinary resolution
remove a director from offlice,

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

No person shall be disqualified from being or becoming a
director by reason of his attaining OC having attained the
age of 79 or any other age.

The direckors shall not be reguired to retire by rotation.

#nr so long as all the shares in the Company are held by
Aatomobile Association Developments Limited or any of its
subsidiarsies or by The Automobile Association Limited or by
any nominee for anry of such companies, and to the extent
permitted by law, the mattecs to which the directors of the
Company are to have regard in the performance of theirt
functions shall inciude the intercsts of the membars of

The Automobile Association in general as vell as to the
othar interests to which by law they must have regard but
the duty imposed by this rrticle on the directors of the
Company is owad by them to the Company {and the CTompany
alone) and is to be enforceable in the same way a8 any
other f£iduciary duty owed Lo 2 Company by its directoras.

any director who performs special gorvices at the reguest
or with the agreement of the directors may receive such
additional remumeration (whether by way of salary, fees oOr
commission oz otherwise)l as the directors may detecmine.

ALTERNATE DIRECTORS

regulation 65 of rable & shall apply with the modification
that an altecnate director shall not only be llable to
removal by his appointor, but may also be removed from such
office by notice in writing £oO the Company given by a
madjority of the co-directors of the director by which the
alternate director was appointed.

POWERS OF DIRECTORS

A director who has duly declared his interest (so far as he
is required to do s0) may vote at a meeting of the
directors oc of a conmittee of the directors on any
resolution concerning a mattec in which ke is interested,
directly or indirectly. I1f he does, his vote shall be
counted: and whether or not he does, his presence at the
meeting shall be taken into aceount in calculating the
UOLUMm. Regulations 94 to 97 {{nclusive) in Table A shall
not apply to the Company.

BASCYUTIVE DIRBCTORS

whe directors may from time ko time appoint one oL mOTE of
their body to any eoxecutive office or employment in the
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company for such perind and on such terms as they think fit
aqd may revoke such appointment without prejudice to any
rights of compensation arising undec the terms of any
agreement entered into i{n any particular case. Subject to
the terms of any such agreement, the appointment of any
guch director as aforesaid shall be ipso facto detecmined
if he ceases from any cause to be a director. A directoc
appointed to any executive office or employment as
aforesaid shall receive such remunecration whether by way of
salary, commission or participation in profits or pension
or otherwise howsoever whether similar to the foregoing or
not as the directors may determine.

PROCEEDINGS NP DIRECTORS

A resolution in writing signed or approved by leLter, 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 guch
committee) duly cenvened and held and may consist of
several documents in like form each signed or approved by
one or more of the directors. Ffor 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.

INDEMMITY

gvery director, managing director, agent, Secretary ov
other officer of the Company (other than the auditor) shall
be entitled to be indemnified out of the assets of the
company against all losses or liabilities which he may
incur or sustain in or about the execution of the duties of
nis cEfice or otherwise in relation thereto, including any
1iability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is glven in
his favour ot in which he is acquitted or in connection
with any application under the Act in which relief 13
granted to him by the Court in trespuct of liability for
negligence and no director or other officer shall be liable
for any loss, damage or misfortune which may happen to be
or be incurred by the Company in the execution of the
daties of his office or in relation thereto. This Article
shall only have effect insofar as its provisions are not
avoided by the Act.

Ilent {fied by all the Merters for the
time betpp of Asterabile Assoclation
Usslerwrfh tng Serviees Linited.
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