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THE COMPANIES ACTS 1948 to 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION OF

AUTOMORBILE ASSOCIATION UNDERWRITING SERVICES LIMITED
(As altered and in force on 28th day of June 1988)

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

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

(1) To transact, undertake and carry on all or any classes of “"general
insurance" as defined by Seclion 1 of the Insurance Companies Act 1982 and
in particular, but without prejudice to the generality of the foregoing, to provide
insurance and insurance policies of such nalure for members of the
Automobile Association,

{2) To acquire or extinguish or otherwise deal with any insurance made
with the Company.

(3} To re-insure or counter insure any of the risks undertaken by the
Company.

(4) To effect as agenis for others all or any class of general insurance
as defined by Section 1 of the Insurance Companies Act 1981.

(5} To purchase, subscribe or otherwise acquire and hold deal with
any shares, slocks, debentures, debenlure stock, bonds or securilies of any
other company or corporalion carrying on business in any part of the world,

(6) To invest an¢ deal with the moneys of the Company not
immediately required for the purposes of its business in or upon such
investments and securities and in such manner as may from time to time be
considered expedient.

(7) To carry on so far as permitted by law any other trade or
husiness which may seem to the Company capable of being conveniently
carried on in connection with the above.




(8) To establish agencies and branches and appoint agents and others
to assist in the conduct or exiension of the Company's business and to
regulate and discontinue the same.

(8) To carry out, promote and suppont sfudies, surveys, researches,
investigations and other projects and experimental work of every description.

(10} To purchase, take on lease or in exchange, hire, take options over
or otherwise to acquire, hold and deal in any estate or interest in any freehold
or leasehold land or any other property and rights of any Kind which may
appear to the Company to be necessary, convenient or appropriate for any
business of the Company or which may enhance the value of any other
property of the Company.

(11) To sell, let, lease, exchange, grant licences, easements and other
rights over and in any other manner dispose of, turn to account or deal with
the whole or any part of the undertaking, property, assets, rights and effecls
of the Company for such consideration as may be thought fit and in particular
for a rent or rents or stocks, shares, debentures, debenture stock or other
obligations of any other company.

(12) To build, erect, construct, pull down, repair, eniarge, alter, develop,
remove and maintain or replace any buijldings, works, walls or roads and to
clear sites of the same.

(13) To sell or otherwise dispose of any debls due to or lo become
due to the Company to factors or others for collection and 1o act as agents
for such factors or others in the collection of debis so0 sold and to enter into
any obligations for recourse or otherwise in conneclion therewilh,

(14) For the purpose of or in conneclion with the business of the
Company to lend and advance money or give credit lo any company, firm or
person with or without security and on such terms as the Company may think
fit and lo give all descriplions of guaranlee and indemnily and to become
surety for any company, firm or person and either with or withoul the Company
receiving any consideration, or advanlage direclly or indirectly for giving any
such guarantee or indenwuty or acling as surcly.

(15) To borrow or raise or secure the paymen. of money for any
purpose of or in conneclion with the business of the Company.

(16) From time o time in any manner and for any purpose to morlgage
or charge the whole or any part of the undertaking property and rights
(including property and rights to be subsequenlly acquired) of the Company
and to create, iss2 al par or at a premium or discount and for such
consideration and with and subject to such rights, powers, privileges and
commissions as may be thought lit, debentures, debenlure stock, bonds or
other obligations, either permanent or redeemable or repayable.

(17) To enter into any asrangements with any government or authority
imperial, supreme, municipal, local or otherwise, or with any company. firm
or person that may seem conducive to the Company's objects or any of them
and to obtain from any such government, authority, company, firm or person
any charters, contracts, decrees, righls, privileges, grants, loans or
concessions which the Company may think fit desirable to obtain and to carry
out, exercise and comgly with the same.




(18) To amalgamate with any other company whose otjects are or
include objects similar to those of the Company, whether by sale or purchase
(for fully or partty paid up shares or otherwise) of the undertaking, subjecl to
the liabilities of the Company, 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 the Company or such other company as
aforesaid or by partnership, or any arrangement of the nature of a partnership
or in any other manner.

(19) To establish and maintain or procure the establishment and
maintenance of any non-contributory pension or superannuation funds for the
benefit of and to grant provide or make any necessary arrangements for or
in connection with pensions, allowances, gratuilies, donations, life assurance,
bonuses and other benefits to any past or present directors or employees of
the Company or of any subsidiary company of the Company or of any
company of which the Company is for the time being a subsidiary or the
predecessors in business of any of them or to the relations, connections,
families and dependants of any such persons, and to establish, subsidise,
subscribe to and support any associations, institulions, clubs, bullding and
housing schemes, funds and trusts calculated to benelit any such person or
otherwise, advance the inlerest of the Company or of any such other Company
as aforesaid or of its members.

(20) To subscribe or guaraniee money for or organise or assist any
national, local, charitable, benevolent. public, general or useful object and for
any exhibition or for any purpose which may be considered by the Company
likely direclly or indirectly to furlber the objects of the Company or the
interests of its members.

(21) To pay all the cosls, charges and expenses preliminary and
incidental to the promolion, formalion. establishment and incorporation of the
Company and any company promoted by the Company or any company in
which the Company is or may conlemplate being inlerested, including in such
costs, charges and expenses all or any part of the cosls, charges and
expenses of owners of any business or properly acquired by the Company or
any such company as aforesaid and to pay commission lo brokers and olhers
for underwriting, placing, selling or guaranteeing the subscriplion of any shares,
debentures, debenfure stock or securilies of the Company.

(22} To do all or any of the above things in any part of the world and
either as principals, agents, lrustees, conlractors or olherwise and either alone
or in conjunction with others, either by or through agenis, Yruslees, sub-
confractors or olherwise.

(23) To distribute among the members in specie any property of the
Company and in particular any shares, debentures or securities of any other
company helonging to the Company or of which the Company may have lhe
power of disposing or any proceeds of saie or disposal of any property of the
Company but so that no distribution amounting to a reduclion of capital be
made except with the sanction (if any} for the time being required by law,

(24) To procure the Company to be registered or recognised in any
Dominion or dependency and in any foreign country or place.

(25) To do all such other things as may be considered by the Company
to be incidental or conducive to the aftainment of the above objects or any
of them.




And it is hereby declared that the word “Campany" in this Clause, except
where used in reference lo the Company, shall be deeded to include any
person or partnership or other body of persons, whether incorporated or not
and whether domiciled in the United Kingdom or elsewhere, and words
denoting the singular number only shall include the plural number and vice
versa.

4, The liability of the Members is limited.

5. *The initial share capital of the Company is £1,500,000 divided into
1,500,000 shares of £1 each.

* Note'- By Ordinary Besolution passed on 28t June 1988 the authorised
Share Capital of the Company was increased to £10,000.000 divided into
10,000,000 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 Associalion, and we respectively agree to lake the number of Shares in the
capital of the Company set opposile our respective names.

e —— et —

Names, addresses and descriptions Number of shares taken
of Subscribers by each Subscriber
Olaf Francis Lambert, - One

Eim Farm, Baybridge,

Owlesbury,

Winchester,

Hampshire, S0O21 1JMN.

Director General of the Automobile Association

Robert Allen Lovick, . One
Dene Edge,

Sleepers Hill,

Winchegler,

Hampshire, S022 4NE

Managing Director of the Aulomabile Association.

Dated the 4th day of Cclober, 1982

Witness to the above Signalures.- fvor W. Davies,
Imperial House,
15 19, Kingsway.
London, wCzaB suU.

Solicilor.




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION OF

AUTOMOBILE ASSOCIATION UNDERWRITING SERVICES LIMITED
(adopted by Special Resolution passed on the 28th day of June 1988)

1. The regulations conlained in Tabie A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (hereinalter called "Table *") (as amended
down 1o the dale of the adoption of these Arlicles) shall apply o the Company
save in so far as they are varied or excluded by or are inconsisient with
these articles, and Regulation 1 shall so apply as if references to "these
requlations” inciuded references lo these arlicles. Accordingly, in these
articles "the Act” means the Companies Act 1885, including any slatutory
modification or re-enactment of it for the time bamng in force; and any
reference in these articles to a provision of thal Acl includes a reference in
these arlicles to a provision of the Acl includes a reference lo any slalutory
modification or re-enaclment of thal provision for the time being in force.

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

SHARES
3. The Company is a privale comnany limiled by shares and accordingly:

fa) any offer to the public (whether for cash or olherwise] of any
Shares in or debenlures of the Conpany and

(b) any allotment of or agreement to allot (whelher for cash or
otherwise) any shares in or debenlures of the Company with a view to all or
any of those Shares gr debenlures being offered for sale lo the public
are prohibifed.

4. Sections 89(1) and 90(1) to {6) (inclusive) of the Acl, in their application
to aifolments by the Company of equily securilies are hereby excluded,

TRANSFER AND TRANSHMISSION OF SHARES
5. The directors may in their absolute discretion, and without giving any

reason or being required {0 answer interrogations in connection therewith,
decline to register any transler of any Share, whether or not fully paid.



al. NERAL MEETINGS

A, Subject to the provisions of the Acts, a resalution in wriling signed by
or approved by letter, telex or cable by all the members of the Compai.y who
would be entitted to receive nolice of and to altend and vote al a general
meeling at which such resoluticn was o be proposed, or by their duly
appeointed attorneys, shali he as valid and eflective 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 lheir 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 appoinied attorney.

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

DIRECTORS

e. Unless and unlil olherwise determined by the Company in general
Meeting, the nuriber of the directors shall be not less than two but lhere shall
be no upper limit on the number of directors.

9. A)acmber or members holding a majority in nominal value of the issucd
ordinary shares in the Company may appoint any person who is willing to act
to be a director, eilher to fill a vacancy or as an additional director, and may
remcve from office any director however appoinied. Any such appointmen! or
removal shall be effected by an instrumen! in wriling signed by the member
or members concerned or, in the case of a corporate member, signed by one
of its directors on ils behalf, and shall lake effect on lodgment at the
registered office of the Company or on production o a meeling of the
direclors.

10. The direclors may appeinl any person who is willing to act to be a
director, either {o filf a vacancy or as an addilional director.

11. The Company may by ordinary resolulion appoinl any person who is
willing to act to be a director, either to fill 2 vacancy or as an addilional
director and, withoul prejudice fo the provisions of the Act, may by ordinary
resolution remove a direclor from office.

12. The removal ol a direclor tnder article 9 or 11 shall be without
prejudice to any claim the director may have for breach of any conlract of
service between him and the Company.

13. No person shall he disqualfied from being or becoming a director by
reason of hLis aftaining or having attained the age of 70 or any other age.

i4. The direclors shall nol be required to relire by rotalion,

15. For so long as all the shares in the Company are held by Automobile
Association Developments Limiled or any of its subsi. aries or by The
Automobile Association Limited or by any nominee for any of such companies,
and to the extent permitied by faw, the matlers to which the direclors of the
Company are to have regard in the pesformance of their functions shall include
the interests of the members of The Automobile Association in general as well
as to the other interesls lo whictt by law 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
agreement of the directars may receive such additional remuneration (whether
by way of salary, fees or commission or otherwise} as the direclors may
determine.

ALTERNATE DIRECTORS

17. Regulation 65 of Table A shall apply with the r.odification that an
aiternate director shall not only be fiable to removal by his appoinior, 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 direclor who has duly declared his inlerest (so far as he is required
to do so) may vole at a meeling of the directors or of a comnuttee of the
direciers on any resolution concerning a matier i which he is inlerosted,
directly or indireclly. If he does, his vole shall be counted, and whelher or
not he does, his presence at lhe meetng shali be laken into account in
calculating the quorum. Regulations 94 to 97 (inclusive) in Table A shall not
appty lo the Company.

EXECUTIVE DIRECTORS

19. The directors may from time io ime appomt one or more of their body
tc any execulive office or employment in the Company for such period anc
on such terms as they think it and may revoke such appomiment without
prejudice to any rights of compensatior arising under the lerms of any
agreement, the appomiment of any such director as aforesaid shall be ipso
facto determined if he ceases from any cause o be a direclor. A director
appointed to any exaculive office or employment as aloresaid shall receive
such remuneration whether by way of salary. commission or participaticn in
profits or pension or otherwise howsoever whelher similar to the foregoing or
not as the directors may determine

PROCEEDINGS OF DIRECTORS

20. A resolution in wrring signed or approved by letter, telex or cable by all
the direclors [or alf the members of a Commillee of the direclors) shall be
as effective as a resolution passed al a meeling of the direclors (or of such
Committee) duly convened and held and may consisi of several documents in
like form each signed or approved by one or more ¢of the direclors, For the
purposes of this Asticle, the signature or approval ol an anesnale director shall
suffice in lieu of the signature or approval of the direclor appointing him.

INDEMNITY

21. Every direclor, managing director, agent, Secrelary or other officer of the
Company {(other than the audilor) shall be entilled lo be indemnified out of the
assels of he Company against all losses or liabilities which he may incur or
custain in or about the execution of the duties of his office or otherwise in
relation thereto, including any liability incurred by him m delending any
proceedings, whether civil or criminal. in which judgment is given in his favour



or in which he is acquitted or in conneclion with any applicalion under the
Act in which reliel is granted to him by the Courl in respect of liability for
negligence and no director or other officer shall be liable for any loss,
damage or other officer misiortune which may happen to be ar be incurred
by the Company in the execution of lhe duties of his office or in relation
thereto. This Arlicle shall only have effect insofar as ils provisions are not
avoided by the Act.



Names addresses and descriptions of Subscribers

QOlaf Francis Lambert,

Eim Farm, Baybridge,
Owlesbury,

Winchesler,

Hampshire, S021 1JN.

Director General of the Automobile Association.

Robert Allen Lovick,

Dene Edge,

Sleepers Hill,

Winchester,

Hampshire, 5022 4NE

Managing Director of the Aulomobile Association,

Dated the 4th day of Cclober, 1982.

Witness to the above Signatures:- ivor W. Davies,
Imperial House,
15,19, Kingsway,
London, WwC2B 6UU.

Solicitor.



The regulations of Table A to the Companies Act 1985 apply to the Company save in so far as they are not excludad or varled by

s Arlicles of Assocralion.

Table A as prescribed by the Companloes (Tables A to F) Regulations 1985 (5.1, 1985 No. 805), amended by the Compan-
les {Tables A ta F) (Amendmeant) Regulations 1985 (5.1, 1985 No, 1"62), Is reprinted balow,

Table A THE COMPANIES ACT 1985

Reguiations for Management
of a Company Limited by Shares

INTERPRETATION

1. In those regulations —

'the Act’ means the Companies A¢t 1885 includimg any statutory modification or
re-enactmerd thores! for ihe me being in force

‘the articlas’ means the arlicles of the company

‘cloar days’ nrelabon to (ke penod of a notice maans that per.od oxcloding the
day when the nolice 1s given or deemed 10 be given ang the day for whichi i1
gven or on whrch it is 10 take affect

‘axacuted’ includes any mode of execution

‘oHice’ means the registored ollice of the campany

'the holder” m rolaton (0 shares moans the member whase name s entered i
tho ragister of members as the holder of (he shares

"the s8al' mear.3 tho comman seal of the company

'secretary’ moans Iho secratary of the company or any ather pefscn appa:nted
lo parfarm the dutes of the secrelary ol the company including a Gl A5%s1anl
of deputy Sacratary

‘the United Kingdem' moeans Great Britam and Narthern keland

Uniass the contex! ptherwis® requies words or expressions contaned e th.ose
regidahians bear thg same meaning as i the Act bul exchiding any ata’ulory
modificatan thoreo! gt in faree when these regulat:ons bacome bindang Gatho
company

SHARE CAPITAL

2 Subject 1o the provisions of the Act and withoul prepdice 13 any rights
allached 1o any exsting sharcd any share may Lo isewsd wiln Such eghis or
restricsons as Ine company may by ordhinary rescluton delarminio

3 Subject 10 the provisions Gl tha Act, shares may be issucd which are 13 he
redeamad of are 16 be able (0 Lo redeemes a1 e ophon of the compacy of
holder on such terms and iy such mannar as may be provided by the angiey

4 The company may axercise 1he powers of papng comeissisns confened by
the ACE Subject 13 the provigions of the AT any Such com musscn may be sal:sied
by the payment of cash of by the QG tmani of [y G packy past sHWES Cf Gatl
o waj and partly in the ciher

5 Exceptasrequired by law 6o perscn shall he racogrised Ly the COmeany as
hoking any shase upco any rust and (excep! 45 SReosss provided by i
arhiclascr by law) ihe comparty ShanGl e BCuRd by £ racognaa iy inrestin
any share except an absciule rght 1o thesentre’y theredd in e Rrdlier

SHARE CERTIFICATES

& Every member upon beiomng the holder of any shares ohal bio ont tled
withaut payment 13 one ceehhoals Tor gl e shares of Cach Cfats reld by ham
fand vpontrans’ernng a part ofnshoidmg of shares of poryelads raacectlale
for tha Galance o' suck ol drg S soveratcertfcams escRioe cng o mare o g
share s uper paymons for 6vory cert feale altae the best ol S0CT reason ile sum
as the direclons may catemmng Every certd.caln shalf be seaed ml the sear
and shail spaciy the RUmSEr CLass e ctaqustng numbers i ddysof Iha
sharesiawhromitrefates uod e AMOUNLGErE 0Lt 18 ATOW!S BT B IHELon

The company shafl rof be hound (o «asue more mas Gne corticaa Lo stiwes
hekd jianddy Ly Several persons and dewiary 6l 3rerr.icsieic pneomt Fe s ohal)
be a sufficient osivery (0 ai of tham

7 Haskameertfcae soeficed worn:-iut [Galor Sesirsyed (S pirarens v
onsuchiermshiary; astoeience drdacemnty and paymar 2 i he txpnesss
reascrably wicurred Ly Ihe COMmEany o v eshGal.g endence a3 ihe e ting
may cleterming FS CItera e free CLesan andi o e Case Ol f&lacemenice
WOINIG GULy On d6.0r y up CE e ChECOIT a0

LIEN

8 Thesompany chalhavoatrstand garicaniiancnesery share nathe.nn g
fully pand thare; o AR moreys | whether pratenty paiatie o mul, Cx o atn
fixed imeor cailedinresgestclinatshace ThadusclasmayatansLaedotiang
anysharctsbawhcllyGrinpartexemptlium e prse s st sicguidisn Tie
comparny s lienon a sharg 582 eviend 13 any amauct Gayatie 7 respessclia
g Thecompany may seilin suchmannes as the dioacioes detarmnis ac y shatp
onwich the company has aiwend a sum n respect of wheh tne [en B985
grasenty payable andis not plrd wittwa lourreen e daysaltes aclicahas benn
arven o e hefdor ol ihe ahata ot toite personenttied 'otmennsé uenca il the
death of barde pioy of the hoider demanding fayment ang a'alng thas ! e
ackoe s NOL compiet wit: the shares may bo 80l

10 To e effect t9 3 SAl0 10 Cireclors may S40N0r S8 SOME GErson 13 62056t
an msiramend of tranefer of e shares sod 15 66 @ accordarcs wih the
drect.ors el the purchaser Tho ke of the tansiaree (o the shares shal net b
alfectad by any urequianty i O Invakd by of the pracsetngs imrelarence 15 tha
sale

11 Thanet proneeds af the sa'n altar payment of the cosls skalbesppledin
paymant of o mushof (he gum [5r which the e erisis as 18 presrty payatrc
and any recidue shall rupon sutrerder 13 the company tor cancelatsn of the
cerlhizate for the shares 5413 and subject t5 a (hw irn for /sy MTNCs Nl
presanty payable as eusied upon the shares Lolcee [he said be pas 115 the
per v entbtled 15 Uig shases al tha date of the sae

CALLS ON SHARES AND FORFEITURE

12 Subwet to tho erms of alstment the dwectses may maxe ¢35 upan tho
memberg m respest of an 7 moneys unpdd anthe.d shares oy kalkord res peclof
nom riad valus 6f cremuumy and a1sh memb=r sha'l tsulyed’ 16 resewng atloas
fourtaan gloar days notee cpecil, £ when and whore paymanis L e matdny
pay W the company ad regurcd by the ssheo the asount caled cnhigshatas A
call may be requied (o be pad by mstaiments A calimay belara ratonit by the
caompuany of any sumduo thoreunder be revskednwhale 30 part and paymental!
A6 ail may bo pooipaned inwi o of gatt Aporsenupnnw $ama caihsmadechand
remain habie for @S made upanh.mnoty instandica i sutsequent inanslor of

ha shares it respect whireol tho call was madg

13 A call shall bo depmad 1o have baen made at the ime when tho pesoluslion of
tha dwectors suthansing the €all was passed

14 The ot hotders of ashare shanbo oinlly and severally hatle to pay all calls
in respect \herGof

15 Ilacali remans unpad atterithas become due and payable the person from
whomilig due ond payable shall pay aterest on tho amouni unpad from tha day )l
becamae due and gayablo untlis pait at tho rate fixedd by tha lorms of allotment
afthe share orin o natice of the éall or i porates fixed . al the epprapnato rate
{asdefined by the Actibul the dirociors may wiwa paymont ol tho Interost wholty
61 parl

16 Anamaonl payable i respect of a share on alloimeni or al any fixed date
whoethern respectolnaminal valus or premsum or a8 arinstalment of a call, ghall
bo deemod o ho A cali andd ihs NGt paed 1ho provisions ol the articles shalfapply
a3 (f hat amount had Becomo dun and pi‘l}'c\blf! by wirtue ol a cail

17 Subject i ™e teims 6f alicimenl ihe direetors may make airangemonls on
hessue G sharontor a ddterence botwesn |ho holdersin the amounis nnd imos
of paymont of €a¥is 6n Ihewr shaies

18 i a callvemsns unpaid alior st Ras bacoma due and payable tha diroclors
WAy Give 10 M0 porscn fram whom it s duo nat loss than Jourtoen clear deys’
sGhce requnng paymenl 6 Ike amount unpid 10001hr wilh any iIntarust which
mayhaygacciued Thonahon sha¥naoma tho place whora paymenitisto bomade
andsnalcrale IGatil the nolv.e s nolc Swith I shates inrespoectof which
Mo €l was made vall he hatlo 16 ho lorfeted

3 Hika nohee 8 et compled with say shore i rospect of which it was fvon
£xay bolsre e payment requited by tha netica has Bean mado. be [orlditod by a
tsofution of the €rectsrs and the letfedwe shalf inclide oYl dividondds or oshor
;n:’m;-,rs payalde m raspect of he forfeited shares and nol paid belore 1he
efetn

29 SubecHathe pransonssl the Act aforfeited shaze may bosold. re-aliolled
Gf etherw 50 6 2pased g o5 cuch ferms and i such manner ag the diroclors
Getermane cithies 1 the person wha was balfote tna lorfoiture the holder or 1o any
G Prison and al any ung before sala 1e-alotmant or other digposilen tho
Larfeturo may bo Cancelied; on suchlarms as the diroctons lhink it Whete lor the
purneC s of ith dapasal a torlotod shire 15 16 bo transienred o any parson the
CIACHAD M3y ALthOnna SGM HATson 10 eaccute AN ingtrument of transter of tho
shae 15 Mal person

21 A persast any of whose shares have been lorfatted shali cotso 1o ba o
memier utrespect of 1hem and shall surender 10 tha company for eencolintion
thacestleato b ho shares{onfmiad bulshal ieman kabie 1o the company forall
MGoeys winchi A1 e dalo of !otfelurs were prgsontly payable by him 1o tho
£3mgany wieLpedi of hose shares with mteres! a1 the rate al which intarast was
CafAeCo s mancys bel 1o Wie lofatute of i nOmietasi was 50 payabile, at
MG SEENCHn 310 1'e las aol ned i the ACI) trom tha date of Torieiute unty
Eas il Bl 1he Ceactors anay wave payment wholly or in part or enforce
Exmeniwmthcut acy uliowanon [or the valug of the shivas altha tma ol forfeiture
CF kof Aty Coranbaralion eeoCivod o thew Gispestd

28 Atratsloty aeilag! onky o oreckor o tha sacrotary that o sharo has boon
1o ted £ 3 3pEC S datn stk he conlumva ovidonce of tha facis atated in
(1 35 BA.08% R PCTSOns R 4o be entided 10 tha share and 1he declaraiion
k! (subpett 19 o execston of sn mstromant of transtor il necessary)
Canshine o guod Lo 1o tho share and the person 10 whoin tha sharg 18
o spised G Shal rol b biured (o sen 1 o applicalon of the consideration, i
any noe shad fus L@ 10 o shaes be alfectnd by wreguianty wn of nvalickty
ol B peorsedq i feronc o 16 the forletuce o¢ disposal of 1ho share

TRANSFER OF SHARES
#3 Thoristrumes VO transter O a <hace may BO in any csual Farm of i ony
Giter frem) which the reeciies may apptove and shak be axctuted by or on
MME-S’ o tansorce and wurlesnlie store s Iully pasd by of on behal! of the
translepe
24 The grectors may retuss 1 revgisier the eensfar of a share wihich s not
L8y £ad 1 8 pe1son of wivam iney o not epprove and thay may seluse 1o
rarestes tho transtes of a share oo whch tha company has aken They may olso
164580 10 L0 B twales urinss -

ta) i es lodged at the Gllce or il suth other placo as by diroclors may
amnnt and 15 scsmpanied by the certdficete for tha shares 1o which it relatos
and such GIReF 67.3eNC0 87 (ho drecions may (pasonably raquia 10 shaw the
nohled the tansfers 10 make the ranster

ity s respect of only ona class of shares, and

fed itean layta of ot mora than lour transforees
25 K ihe d rectind refuse 15 regision o fransfer of a share they shall witlun two
meaittis attes the datn onwhieh the lranstor was lodged with (he company send
15 the transferee rsloo of the refusal
26 Thasegstatancl transtors 6f shares or of ronsigrs of any class of shargs
may ko suspended al such Lmes and for such penods [nol axceading thirly
days in any year) ag the deeclors may dolermint
27 Nolee shall bo chiarged for the reghstranon f any instrument 6f transler or
sther document refatng o or alfecting tho e 10 any share
8 The comgpany skall be enlited to rotan any wstrument of transter which)s
requatered bl any instrument 51 riansfor which the tretius refuse 1o rogistor
shail be rotutned 1 1% persan lodging i when nolica of the refusal is given

TRANSMISSION OF SHARES

29 M amember dies the sucvivor Gr survivers whare ha was a jont kolder, and
ras persanal representatiyes whera he was a colo holdar of thu iy survivor of
jein hglders shall be tha ealy persons recogmisod by the company as having
any Lo o s intarest hut nathing herein contoinad shalt rolease the estata of
a de‘mrasedbmnmber from ony latihly i rospect of any share which had boaen
oty kot by Inm



3 A person becaming onttted B o share n consoguence of the doath or
parkraph y & o member may wean suchi eedonde bewng piogudod ags ihe
AIaCIUS may PIGRedy redquire @oCt ethet la beceing ke hakder oF 1ho charg
ar 12 haye gome persel fomaated by Bm regetoned ag the ransteres it he
elects 1 baceme the helder he shall give nalice 1o tha company 1o that eliect It
N SIECIS (T haed angier porsan cagtaced ba shall cxecute an nsiremen) of
iransfor of e shaie ta that parson All e arficlas relatng 16 tha ransfor ol
sharos shall apply W he pelice of ialeamont of leansfer as 1f 1L worp an
wistrument of trangter pxecyted by the membor and the doath or bankeuplcy ol
the membaer rad nat gceurrad

3 A pgersen becoming ontitled 10 a share in ¢onsequence of the death of
Bankruptcy of @ mombar shall hava the nghig 10 wiith he would be eatitled -l
he wore the holder ©f the shate except thal he shall nol beloro baing
regstored as the hatdor of the starg be eatiied in respeet o 1L aNond o voto
atany maating ol the company or At any separate mooting of 1he holdes of any
class ol shares in the company

ALTERATION OF SHARE CAPITAL
32 The company may by ordinary rasolution -

{Q) incredse Us share capsal by new shargs of such amoumt as o
res0lubon presanbes

{b) consakdate and divide all o any of 1ta share capal inio shares of lacgar
amaunl than 18 gxisting shaies

{c) subject to the provisions of the Act sub-divida ils shares, or any of
them into shares of smaller ameunt and tha rosclul:6n may detorming ihat, as
aiwadn the slares rasulting lrom the sub-givision any of tham may haye any
preleronce or advantage as camparad with the others, and

g} cancal shares which, at tho date of the passing of the resolulion, have
not bean taken or agreed 10 ba taken by any porson and duminish the amount of
its share camital by the amounl of the shares so cancelled
33 Whenever as a resull of a consokdatton el shares any membors would
pecome entitfed lo Iractions of a Shara the dwecttrs may. un behall of thoso
members sell the shares repiosentng the frachons for the best pnce
reassnably eblainable 1D pny porson including subjecl 1o the provisions of the
Acl the company] and disinbute the net proceeds ol sale in due proportion
among Inose members and the dweclors may authorise gome person 16
exacule an instrument of lransler of the shares 10 6r m accordanco with the
dirochon of lhe purchasgr The ransferee shall not be bound 10 see 16 Ihe
applicancn of the purchase money nor shail s title 10 Ihe shares ho affectod
By any wregulanily in or invaldity of the procecdings i referance 10 (he sale
34 Subject to the provisions of the Act the company may by spe .al
resoluhon reduce 1S Share caplal any capral redemplion reserve and any
shirg? promism account in any way

PURCHASE OF OWN SHARES

35 Subect 10 ihe provisons of the Acl. the company may purchase its Gwn
shargs i:ncluding any redaemable sharesy and LS a pnvate company mako
a payment in respect of the redemphon or purchase of s cwn chares
othermse than oyt of distnbutabie prah!s of the campany o thoe proceeds ol a
Iresh issue of shares

GENERAL MEETINGS

36 A ganoral meelngs Sthar inan annual ganeral meenngs enall boe calied
LxIANCINACY Genera) MepginGs

37 The dseclors may cad goneral meetnlds ang 6n e requvabon of
members pursuant 1o the provsions of the Act shall forthwith pracaed to
convene an & lrasnt:nary genaral meelirig e 4 dald noflater than eighs woeks
after receipt of the requisisn H e are ool wittn the United Kingdom
sulficrant directons 15 £A4 a gencralmoel.ng any drecion or any member 6f tho
cOMmpany may cal a ganera; meot.og

NOTICE OF GENERAL MEETINGS
38 An annual genceal meetnd M A edracrdirnacy geratal meotng caived
for the passig ol @ Spacia, resTlul.en 6f 3 re4ehul.on acpoditag @ pCIscn as 8
dwactse shail he caled by alleas! fwenly-Cae claar days natce AR other
EIAGAINRY Genarai meel.ngs shal be caled by alleast (Gurlimn clear dayn
nabcgﬂ tul a ganeral meatnl may be caied Gy shorer notce o f (8 50
agreed ~

(A} i ine case o AN Annud/GenGr3ITeelng Uy ATING members ontic3 12
atiens and vola tiareal ang

IDj m (ne case of any Cinat meetng Gy O MmaGney o nundae of he
members having @ rght 1o atlend and vola bmrg B myonty togemar hokeng
not less than ninety-fve per cent o nseinal vaus of Me sharss Gving mat
rght
The not.ce snall specify me Lme and place of e meefng and (e gooeri
nature of the business 3 be transacles And i the case of an annust genaetal
mealng shal spacfy Me meelng as such
Subject 1o Ine peowis.ons of the arrcies G 12 Ary TGS Rons KNpesed 6o any
shares the noloe srail be given 1D aif the memterd (o all parscns entdfed 17 &
shace o consequenca of e deam of Lankiug!ly of 8 member and 10 the
dreclons ang audisrs
39 The acc.dental 6em3ascra Gve rcloe of B moeing (0 ar the nax tedompt
! nohice of @ mastng By any pessan entiied 'G recend Acice shat nat
nvalidate the procesdngs at tnat meetng

PROCEEDINGS AT GENERAL MEETINGS

43 Mo businass siail be rracsacied a4t amy dielng chiess @ ouoram i
peasent Two Fersons entfied (0 voleupon ine business (o be ransading each
benng a member o¢ a prowy lor @ rember or & doly authoreed represantatove of
2 corporancn shall be @ querum

41 ¥ such 3 QUGN IS NG Prasent wiltan Nalf arthaor Irce e Brie Rppowied
for the meeling. of f Suaing @ meerrg $uCh o Quorm ceases fo be presant ihe
meaiing shail sland adwyrned I the same day wi the nexl wgck al the same
{mia and place o« [0 uch Ime Bnd place As he direciors may dalermng

42 The ctamman i dery, of the Doard of deec koS Or inns absence some cihar
direcior nommnated by the dwectors shall prasde as chawman of he meehng,
but if raither the chacman nor such other direciar (i 8y be prosent withn
fiteen minules alter the tme apponted loe holiding the meatng and witing 10
act, (he dgunciors prasent shalf e.act ane 6f e nunbaer ko be charman and il
Ihete 15 Gnty one duector present and wilng ko act, he shall b charman

43 if no diractor 15 valling 10 act as chairman, of d no oircelor 15 presant wathen
fiieen minwies alter the bme appointed for holdng the meatng, the memboes
present and enniiad 10 vile shall choose coe of Siew pnbor o be chaeman
44 A deectOr shall. notwithstanging thal he 15 not p member, b entitied 1o
attend and speak at any genetal meebng and al any soparate meeting of tha
hotders of any class of sharas i the company

45 The chawman may witlt the consant of 2 reeting a! wivch & Quorum IS
present {and shal o so directed by the maahng), Bdiourst 1he mantng from limc
12 fme and from place to place, bul RO busingss shall be ansacled at au
adjourned meebng other than business which meght properly have boen
ransacted al the meefm? had tha adouenment not taknn place When a
meetng 15 adigurnad for loutleen days or mare, al feast saven cloar days’
nafice shafl be givan speclyng the bme and place of Ih» adjourned meeling
and Ihe general patune of the business 16 ba Iransacied  Otharwise i shall not
be nacessary fo giva ny such nolice

46 A rosolution put 1o the vole of 3 maghng shail bo detikdod an @ show of

handds unlens botdrg or an tha geclaration of W rosatt ol 1he show &l Hanas o
ol s duly deminged  Subjea) o thy provicions all the ACL 31 poll moy be
demanda
@) by tha chairman or
(b} by ot loast bwo mombors Kaving the nght (g vate at tho meet iy or
{0) by » membos o members OpEsening aot 1ass than oise 1o ith of the
tofid voling aghis of all the members hawng e npht 16 vol 8l the maotng of
()} by a mombar or mombers hatding shares conternng a nghl "¢ ¥ole al
the meoting broing shares on whieh an sgareaate sum has been paid up oqual
:rn 1;0! rg{m han ona-fenits 60 the 1Al sum: pald up on all tha shams conforng
1al right.
antl a demand by a parson as peoxy for @ mombor shall bo the same as a
domand by the momber
A7 Unloss o poll 15 duly demanded a deciaraton by tho chanman that a
resalulion has boen camed ur carnied unaninosly, of Dy a pariicufa: majornity,
or lost, of ne! carried by a paelicular magordy and an entry 10 1hat effect in the
minuies of the meatng shall bo conclusive ovidence of the lact vathoul prool o
tho ?umbar vr proporhon of the voles recerded i favour of or agamst the
rosolyiion
48 The domand lor & poll may, bofore thd pollis take, ha witldrave bl only
with the consent of the charman and a damand 52 withdrawn shall nol e
Iaken 10 have nvahdated the rasult of & show of hands doclared befora tho
domand was inada
49 A poll shall be takea as the charman diuects and ho may appor
serutingors {(who need nol bo membars) and hix a nme ang place for dacianng
Iho tosult of the pell Tho rasull of the poll shall be deemed 16 b tho resolunon
ol tha maaung at wiich the poll wis demanded
50 Inthae case of an equally of votes, whether on i show ol handgs or on a pall,
the cﬂasrman shall be enlitied 10 a casting vole in addilion to any othar voto he
may hava
51 YA poll domanded on the olection ol a charman or on 8 quesiion of
adjournment shall be 1akan forinwith A poll demanded on any other quosiion
shallbe 1akon exhor forthwalh or at such ine and place as the chawman dirgcts
not bowng more than thirty days after ine polls domandod The demand for a
gﬁ“ shall nol prevent \he conlinuanco of a meatng for the fransaction of any
511098 other 1han the question on which the poll was domended |l a pollis
demanded before the declaration of the result of 8 show of hands and tho
domand 15 duly wathdrawn, the meoting shall contmwe as if tho domand had not
been mada
52 Mo bolico noed bo given of a pall not takon forttath il 1ho hima and place
gl which s 16 bo taken aro announced ol this maoting al whilch 11 1g demandodd
In sy other £as0 L lenst sovea clear days’ nolice shall be given speciiying tho
ume and place al which the poll15 10 be faken
53 Aroscluboninwiting exoculad by or onbeball of sach member who would
havo bean entitlod 10 valn upon 11 it had boen proposed al a goneral moaling
al which ho was present shall be 05 efloctunl as if 1l had baon passod al a
genoeryd mm‘mr:g duly convendd and held and may conmst of seversl
|mmnts 1) the Wkn (Gem oach executod by or on behull of ona of Inore
membors

VOTES OF MEMBERS

54 Subjectio a':umms of 1estichions mtached to any shares, on & show ol
harkis avery membar who {being an ind.vidual] 18 present in prrson of (boln? a
Coporaton) 1s present by a doly authensod reprasentative, nol baing himsall a
mamber enhitied to vile Shall have Gne voie and ot & poll avery mamber shall
havo one vole [of every shace of witich he s the holger

55 In the case of j hokters the voie of tho semor who lenders a volo,
whaihar in person of by prGry. shall bo acceplod 10 the exciusion of 1Ko voles of
the oiher jomt hotgers and senionty shalt bo determined by the ordcr in which
he nams oF $he holdors stand In 1he regester of memnpors

56 A mambor 0 respoct 6f whom an oider has been mode by any court
Farang junstetion {whather in the United Kingdom or olsewhaio) i maltars
CONCAtTw mental isorder may vole vhothar o 8 9how ol hands or on a pol),
by s receoiver, Cwalor borws 6 other pazson authorised in thal behall
apponiad by thal court, And any such rceiver, curalor boms or other person
mary, 00 a poll, volo by proay Ewndonce to 10 satisfacuicn of tha direclors of the
aumhorily of e parson cianing §a xorciso the nghl 1o wolo shall bo doposiled
al e olhcr, o a3 such othat PIaca as i3 spocdiod in accotdancy with the
whCles for the sopast el mstruments of praxy, nel kess 1han 43 hows before
the ima appowntad for e mentng G adiourned meching at which the
1eghi fo voie 15 &g be erarosed and i oalaull the nght 1o voio sl.all npl bo

esriatie

57 Mo maimber sholk volo a8 any goneral meetng o at pny teparato meeting
of e holders of any class of shites m the company, eiher in porson o by
priay, My raspect of anty starg held Uy him uniass all monoys proson'ly paysblo
by v W rspoct of that sharo have been pad

58 Mo otyocuon shal be rarsed L0 the quakfication of any voler except al the
meghng of adhouned magting At which thd vole ebecied to s fendered, and
avery viila nol daalawod at thg meetng shall be valhd Any obyecticn mpdo n
dua kne shall b referred 10 the chairman whose decision shall bo haat and

concluseve

%9 On apck voies may bo givon either poisonally of by proxy A member ma
FOpORH (TN Hian oo Proxy 16 DIt 60 e 330 0CCaBGN y
60 An insiroment appiwiung & Crosy shal ba i witing, taecutad by or on
behad of the apoamtor 8 shalt te i the lollowing form {or v a fo:m as noar
therolo as carcumstances aticw of in arty cthor form vehich 18 usual o which tho
gxms may dpypeave} -

PLlLimiled
L¥/a. o yboinga
membst. morrlers of the above-named company, hetoby appont of
K- ey, ol .

5 a5
rry/ous piosy 10 voles WY ihy/cas namal s} and an myfour behall al the annual/
estiaondmary general maaung of the campany 10 ba held

on 19 Jandatany adjournme$1homoI:

Snadon

6t Yihero i is dewed fo ationd members an opportumty ol instruciing he

osy how Ba shad act the insirument appoirting a proxy shall be i the
i) fotm {or In a Kot as riear tharetd as crcumsiances aliow or i any

ather lorm wheeh s or winch the dwetiors may ppprove)

v PLCAmutod

tive, .l Jbeinga

membat/membes of the above-namad company, hereby appoint ol
Jof latinghim of

»as myfour proxy tovote inmy/our
same{s) and on mylour behall at the annual/oxtraordinary goneral meehing of
ihe cotnpany, 10 be ekl on 19 . and al any adjourament thoroo!
;ror‘rtcs foern 15 10 be wsod m rospect of the resolulions mentionod bolow as

ows
Rosolutwn Mo 1 *for "againg
Fesolytion No 2 *lof *against
“Slrke oul whithaver 15 nol dositey
Un:uss olherwisa instructod tho proxy may vote as ho thinks i or aostoun from
voling}
Signadthis dayol 13 !
62 Tha insturnent appoining & proxy and any awihonly under which s
exccuted or a copy of such authonily cerihed notanally or 1n some alhor way




figEovey Dy e Q%16 imay

tal o depasded 0L Iko alkee or ol guch Gthor pRy @ widhin 1he Unitogd
Kemgdem as G Speahed mo the rglog CONVPIMING tha moeheg orom iy
INsirumant of presxy Sent sul Ly 1K £ ompany 0 FEIANER 1A the moolng nol feas
than 48 hoars beluie the time ki haldog tho moeebng G adjauned meatng at
which the porsan namod o tho nslrumont  proposes 10 volo,  or

sh) in W 630 of a pall Waken mero thon 4B kaurs alar it s gemandod, bo
depostad as atoresmd olter the poll has been demanded and not less than 24
nours belore Mo tme appeinted (ot Ike laking of o poll or

(¢} whoro (he poHg not iaken forthwith bul ia 1aken rot modo than 48 hours
aler 1 wos demanded ho delivercy ab 1he meoling al which the poll wasg
demanded 10 the charman or 10 Yhe secrolary or 10 any direclor,
and fnonstrumenl 0 groxy which 15 not depoesitod or delivared in a manner 5o
pormittad shalt be nvald

3 A vole gwon o poll demanded by proxy of by the duly authonsed
roprosentatve ¢l & cofparalion shall be vald nolwithstandng the praviaus
detenmnation of the authonty of the porsgn voing or damanding a poll unless
notice of the dalerminaion was rocowed by tho company at 1ho offico or al
such othor place at which the mstrumant ol proxy was duly deposited belore
the commencoment of the meeling or adjouned ingeting 1 which the vola 15
given or tha potl demanded of {iIn the case o a poll taken otherwise than onthe
ﬁame gay as the maating or adjourned meohing} tha ime appointed for taking
e po

NUMBER OF DIRECTORS

64, Unless othorwise dolermined by ordinary fesolulion, the number ol
Auoton (OINar IHAN ARVNRS BHBLIOIS) SN HOL DO SURCY 1D DI MAKITMM
but shall ba not 1058 than hwo

ALTERNATE DIRECTORS

65 Any dwecter (other than an allernalg dwactor) may appoint any olher
director, or any olhér person approved by resalution of the doactors and willing
1o act, to be an alternate diréctar and Mmay remove frem office an altemate
dwecior 50 apponiad by hm

€6. An allernate dvector shall be enntled lo recuive noiice of all meetings of
diregtors and of all mealings of committees of drectors of which Tis appaintor
1S a member, to attend and vole at any such meeling al which the dircetor
appointing mm 15 not parsonally present, and generatly 1o pariorm oY 1he
tunctions of us appoinior as a director in his absence but shall not be entitled
to recaive any ramunaralion from the company for bis aervices as an alarmate
diracior But it shall not bo nocessary 1o give nolica of such a meotng 10 an
allornalo director who 1% absent from he United Kingdom.

87 An aharnate diractor shall caasa 1o be an alternasy director it s appainlis
ceases to be a diractor, but, i a director retias by iaton of Gihorwise but is
reappointed or deemed (o have been reappcinied a1 the meeling Af which ke
relres, any apponiment ¢f an alternale droctor made by Kim which was in
farce immediately pnor 10 s retrement shall conlinug afler s reappeniment
€8 Any appointment or remaval of an altemate directar shall be by nolce 1o
the company signed by the dircctor making 6f revoking the appenimont or in
any athar manner approved by the diraciors

63 Save as otherwise providod m the arlicles an altornate dwecior shall bo
deemed for all purposes 1o be a directer and shall A'Gne be responsiie lor o
own acts and defaults and he shall nct bo deernad 16 bo the Bgant of the
drector appointing im

POWERS OF DIRECTORS

70 Subject 1o tha pravisions of the Act the memorandum and the M cies and
lo any dicections gron by spetial resolutior, the businass of Ihe company shall
ba managed by he diraclacs who may exarcse olf the gowers of Ihe company
Mo aleration of the momorandwen or abcles and na such dwecton shail
wvahdate any prior act of the draciors which would have been vl f that
alieraton nad nof boan mada or that draction had not been gvert The noviers
given by ins requiation shail ot be linuled by any specral power Gven o the
dwectors by the arhcles and 3 mactng of CReCors & which 3 QUGN i3
present may exercise 3 powers angraisable by the dwecions

71 The cirectors may by pawer of ailoney Of Stherwise appont any person
10 bo [ha agens of (he company for such pUIDGSES ana 6n Such COMGIINS a8
they detorming. Chiting authonty Tor the agend fa defegate alN or any of s
powers

DELEGATION OF DIRECTORS' POWERS

72 The dirociors may defegais any of Meir powers 10 any commiten
cansisting of ong oF More directars  Thay may also defegate G ary managng
direcior or any dwector hokhng any ciher executive office such of aw powers
as they eonsicer desiratieo 1o be excecsad by im Ay Such defegatcn may te
made’ subject [0 any condifhons the ONCCIGES may mmposy  and edher
colfateraly with or 10 ING exchusion of thar OATE POWErS Hxs may Liet tavoked or
altered Subyect to any such condinons, ING PAOCaodings of @ comMntes with
w3 ofr mora membars ahal ba governed by e anclas requishing the
proceedings of diraciors 50 far as they are capatie of agpphang

APPOINTMENT AND RETIREMENT OF DIRECTORS
73 Atthe hrest annuat ganaral moefing afl he cweciors shail mtee from olfze
and af evary subsequent anmual genesad mostngone-thard of the direcion who
are subiect 10 ralirement by ralaton or if S number i3 Gt e of @ muitple
of three, the numbar neaast 10 org-thrd shalt rafie (rom olfhce But if there i
anly one director who is subject (o ralirerment by rotaton, he shall rotre

74. Subjact fo IN@ Drovisons of the Aot the treCions 16 renrg by tolalGn shak
te those who have been fongast in office since e last epooniTent of
reappointenant, bul as batween parsons who bacame of were [t reappomted
dirpctors on Ing same day those 1o ratre atiall (uniess they oitersse agren
among themsetves) be datermmned by Jot

75. Hihe company, at the meeting at which 8 oueclor roles by r6lanon, does
ot il the vacan%y the retiring diracioe shall, it wihing fo acs, bo deemed 1c have
baen reappontad unless at fhe meatng it 18 resolved nat 16 11 the vacancy o
gnﬂ:;zss @ rasolution lor the reappomiment of the diractse s pul to the meebng

fost

78. No person other than a diracior retieng By r61aLon shall he appowded of
reappomied a direcior al any general meoling Lngss —

{&) he wsrecommanded by the dueclors, or

{b} not lass than lourleen rior morg than thrty-fve clear days bafore (he
date apponted (or the masting, notica axacuiad by 2 mamber quakhad ta vate
atihe maening has boan gven la the company of the intanton o propose thal
person for appomtrnent of reappomiment stating the parliculars wiwah would, if
te ware s0 appoinfed or reapgomnted, be required [0 be inchuded in the
company’s registar af directors togethar with nolice axecuted by that pesson of
g villingnees 1o be appented of reappointad
77 Mol loss than sevan nor more than teenty-eighl cloar days bofora the doto
appointed for holding a ganeral meeling notice shall be given o all who are
entitled fo raceve notica of the meetng ol any parson (other than a dreclor
ratiring by rofaton af the maeting) who 15 recommended by the duaciors fur
appoinimenl or reagpointment as a cvector at the masting or 10 respect of
whorn nouce has bean duly given 10 ins company of the intonhon 10 Dropose
tsm at the meeling for appaintmant or reappointment as a director The nolice
shalf give the particulars of thal person which viauld, Il ho weve so appointed or
reappinied, be requirad o be mcluded in the company's register of directors

78 Subjecl os aforesand 1ho company mily by oadaary resclulsn apponl 4
erson wha 16 wiling 10 acl 1o bo d diecicr aithor ta Ml a vagancy or A4 an
adddienal dirogior g may Al50 doterming o ralaliea in which any agddional
dIOCIOrs are 15 folire

79 Tho drectors may appail @ persan wha 1a wiling 16 act o bo & dvectar
oher to Wl o vacgney Of @9 an addmonal duccior previded thal the
appomimont does nol causd the numbaor of diro£16r8 16 oxceed any numbar
Ixad by or in accardance with ho aruclos B8 tho maximum number ol
deoclors A direcior se appointed shall hold liice enly untl the naxt (Gllowing
anowal ganeral mooting and Shud nol ba takon INIG acsount in determining the
directors wha ara to rofio by rotalon al tha maehng Il not reappomntad al such
annual gonoral mocling, ho skall vacate office al Ihe conclugsion therao!

80. Subjact as aforesald. a dirccior who retires al an annual general maching
oy, of willing 1o aci, be reappanted If ha 13 nol reappoinied, he shall ratain
offico until iho maoting appesnts someena 1n tis place, of if it does nol do so,
until the ond of tho meoting

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81 The office of a direcied shall be vacatedil -

{n) ho coases 1o be a dwactor by virtue of any provision of the Act or e
becomos prohibied by law lrem being a diractor. oF

{b) ho bacomes bankiupt or makes any arrANGEMENY O COMPOSILON with
his craditors generally; of

(¢} hos, or may be, sulfening from menlal disorder and enther -

(1 he 5 samtted 1o hospifal 1n pursuanco of an appleanan lor
admission for \reatment undor the Montal Health Act 1983 or, in Scolland an
apphicanon for admission under the Menlal Hoalth (Scelland} Act 1960, or

{n) an owor 18 made by a court having funisdiction {whather in the
Unitea Kingdomn or olsowheie) in matlers concorning mental disorder for g
delendion or for tho appainiment of a receivor, curalor boms of other person 1o
axareIse powors with raspec 1o is property or atlaws, or

{0) he ramgns his oflice by nolice to Ltha company; or

{0} he shall for more than six consecutive months have beon absent
withowt pormisson of the directors from meelings of direclors held during that
penod ardd the direclors resolve that his oliice be vacated

REMUNERATION OF DIRECTORS

82 Tha diractors shali be eniiled 10 such remuneralion as (ha company may
by ordnary resolutien doterming and unlass the INSOILNGN provides otharwisde,
e romunaratian shall b deemod 10 accrug Irom day 1o day

DIRECTORS' EXPENSES

83 The dractors may bo paid all raveling holal and othor exponscs proparly
incurred By themin connection with Ihow atlerdance al moolings of dirgctors or
commilions of directers of gonmral meelings of separate mectings of the
hotdors of any class of shares of of debentures of the company of olherwise in
CONMECHGN wilts 1ho dischal (o of thawr dutios

DIRECTORS' APPOINTMENTS AND INTERESTS

B4 Sutyee! 10 the provisions of tho Acl 1ho BireGlors may nppaint ona of morg
of their number 10 e clico of managing deeeltr or 1 any other oxaculive
office under the company B may enter mto an Brecmaent or arrangemant
wiih any arectGr for hes pployment by he company Of for the provision by him
o any servces outsido the $6000 Of he ordinary duties of o duacior Any such
appantment agioement of arrangemant may ba mada upon such terns 65 the
dwecins dolanmanc and oy may rermunoraie any such director {or his
sernces As they theok il Ay o tnent of a diroctor 1o an exuculr/e ollice
sl rermwnata o he ceasas 1o ba a diraclod but without prejudice 10 any chilin
10 damages for braach of iho conttact of sarvico batwoan the direclor and Ihe
company Amanagng drattor and a drocice holdng any oihor aneculivo oflice
252ak noE Do subyect 19 et ament by rolation
85 Subyect ko I provisins of tha Acl. and provided that he has disclosed 1o
e GrocTors the nature nd extent of any matnaal inlucost of his, o direclor
NCRentNSLANGNG IS Gl -

fa) may bo a parly 10 o otherwmise miefesiod 0 any jransaciion ot
‘;Hvr.nrmrmnww P owiiti the cOmpany of itr wiwch tho company 18 olhorwisq

f N

b} may by 3 duestar o0 Gl Gllicer 64, 0r eingloyed by, or a party o any
troesachon of atraxgemonl with, of clherwse inforasted in. any body
COMPoIRke promGiac by e company of 1n which the company 5 olhidIwise
wierastad and

t6) shal nGl bry reason 6f hns sibce bo accountable 10 the company for
any Lanufd wincti be darves rom any such ollce or employmant or from any
ch ansackn G arangomont of from any tslerest i any such body
cOrporaM and 0o sUCH TrAN3ALton of arrangamani shall be Liabée 1o be avoided
6n I ground Of by such Wntcrest o bienold
86 For the purposas of regulation BS <

fa} & gewral notca gven 10 thae deocton thal 4 direclorn s In ba regirded
a5 huavng an wiereat of e natee and extent spacdind In the notica i any
tracsachon of piranpament i wineh o specilied person or ¢ass ol persons IS
B0 shall b somned 10 be & dackdswo 1hal the direcior hns an mtorost
) any such ransacton ol the nature and ertond 50 specihed, snd

18] an ntecost of whneh a dwector has no knowlcdge and of which it s
mm 10 eapact temt [0 have kowralcdgo shall not bo treslad as an

8!

DIRECTORS' GRATUITIES ARD PENSIONS

87 The deectors may provnde benelits, whidher by tho pamont of gratuilies
6f pANSIOnS of by isuranco of oiherwisy, for uny diecior who has hoid buf no
ongat Hokis vy eeetutive oe of ompioyment vah 1ho company of vath any
botty cotpotale whch is of has been a subtidiaty of the c0mpnnr or a
pradacessor it busingss of the company o of any such subsidiry, and [or any
membar of tes Tamdy (INCHICING & SpONSe and a larmar spouse) or any person
who 18 of was dapanden! on lwn, and may (as well belore as altor he coases 10
hotd such ellice o employrmant) coninbute i any {und and pay premiums for
the purchase or pranson of dny such benell

PROCEEDINGS OF DIRECTORS

B3 Subect to the prowsions of the arlicles, the ditactors may regulale thoir
proceedags as thay ik L1 A dractor may, and tho secrotary 51 ihe sequostof
adicocior shall, call a meeting of the directors 1 shall not ba necossary 10 give
nokce of a meohng to a diractor who is absont from tho Linited Kingoom,
Questicns ansing at a meeling shak ba docidad by a majonly of volas. In the
casa of an equahly of votes, the charman shall have a soccnd of casting vota,
A duuctor who is also an altaraule diroctar shall be enlitied In the absence of
h-s{ apposntor 1o a sepasate vole on behalt of his appointor in addition 10 his own
vo'e

29 The quorum lor the ransacton of the businaas of the directors may be
lixed by the diretors and unless so freed ot any olhar numbar shall bo two, A
porson who holds office only as an allernate d.rector shall, i his appointor 1s
not present, be counled in the quorum

90 The continuing drecies or a sole continung diroctor may act
notwithstanding any vacancias in their number, but, if tha number of direclors Is
jess than the numbar fixed as the quorum, the continuing diractors or diractor




0y Bt Gy 167 100 purpaen 6l Ling vacancuos o el caling o gereral mooling
Ot Thai deroctors may appCt on0 of thow pumber 1o BoIhe charman ol the
board of G0ty and may at any bing remove mim fram that ¢ibce Unless ho g
usiwilling 10 4o 86 e diecter o appainted shall preside ol nvorr meoting &1
dwoclors ol wineh haas present Bulif (horo 18 ne direcior holding ihat oiico or
M the diegter nulding 118 wowsing 10 prosido or 15 act prasant within five
rmintes alter 1he wme appdinted for the moealing, the direclors presont may
agpani 600 of thew number 16 be ¢hiurman e tho meoling

g2 Al acls dope by o mechng of drectors o of & Commilteo al direglary, Or
by 0 porson aching as a duocigr shall, notwihsianding it il be allorwards
discovered thal tharg was 8 dolecl in the appoinimoend of any dunctor or thal
any ol them woro disqualiiod from holding offico, or had vacated ollico, or
wWOre riol anhifod 10 vote. ba as vahd gs # overy Such poarson had been duly
appnied and was quakhad and had conboued 16 ba o oreclor and had boan
enitled 10 vote

93 A rosolulion i wriling signed by all Ihe diractars entillod 1o recewe notice
ol a meoling of droclors or o a commuttee of dirpctors shall be 68 vaid and
elleciual a5 W 1 had been passed al & meeling ol dwoctos or {as tha ¢ose may
tel a commiltas of direclors duby convened and held and may consist of
soveral doegumants in the kka form vach signod by onp or more girecks, bu) &
resolunon signad by an allernale direciot neod not alss be sgned by hig
appontor and, 1l 11 1s signed by a director who has appointed an aiternale
direclor, 1t neod not ba signed by the altornate dwecior in that capacity,

94 Save as otherwise prowided by the articlas, a8 diaclor shall nat vole &t a
moolng of dwectors or of a commitled ol dweglors on any resolulon
congarning 8 matler in which he has, dwactly or indireclly, an interest or duty
which 1s malenal and which conlhels or may confkeél with the interests oi the
company unlass s interes! or duly anses only bacauso o case (alls within
one or more of he lollowing paragraphs —

{a; 1he resolution refates 10 the gwing 10 him of a guaraniae secunty, or
mdcmnnt}( i rasgect of mongy lant 13, ar an cbligation wcurred by hm lor the
bengl of, the company or any ol 1S subsidianos,

I} the rasolulion relales 1o 1he giving ta a thed party of a guaranics
setunty, of mdemmlz 1 respect of an obhgation of the company or any of 1a
subsidianies for which the deeclor has assumed respensibility in ' whola Gr part
and whether alane or jonily with others under a guarantee or indemnity or by
the gwing of sacunty

{ci s interast ansas by virtuo of g subscnbing or agreeng 10 subscnbo
for any shares, debaentures or other securlios of fie company of any of ity
subsidianes or by wirtue of his boing or inteénding 13 becomae, a paricipant in
he underwning or sub-undorwniing of an ofler ol any such sharog
daebontures, of GIker secunfies by the campany o any 6f 45 subsidianes 1ot
subscnplicn purchaso or exchange

o) 1he resolubion refales in any way to a retirement benefils scheme which
Fas bean dpproved, or 1s copditional upon apgroval by he Board of Inkand
Revenue for taxation purposes
For the purposes of this reguialion an mlorest of a person who 18, Ioe any
purpose of the Act {excluding any statutery moddication thereol ncl in foree
when fhis reguiation Decomes bind.ng oa the campany}, connetlpd wilh a
drecice Shall be treated as an inforest ol the arector and 1w relalcn 13 an
alternate director, an mierast of s appontor shall bo treated as an tmerast of
the allernate diracior withaut propedice 19 any iiercst which the gliernate
dresior as siherwise
95, A direcior shall not be counted o the quorum present at o meahnd m
relatan (0 a resciution on which he 15 not entiled 10 vote
96 The campany may by cro.nary sesolution susgend of relax 19 ony exient,
eithar gererally o i respect ol any parkcolar malter airy provisan of the
arnclos prohbiling a drectar hom wotng at 8 neeelng of dreciers or of 3
commitlae ¢f diractirs
97 Where prepesals are under considcralisn congearaang thae sppaintment of
w3 of more drectars 16 oifices o emplsyments with (ho cCmpany of any bady
corporate i whieh the company 1S hteresied the proposals may be divided ong
congidored in relal.on 19 8ath dredtar separalely and iprovided ha 8 not far
angther reasan procluded Irgm venng eash of tho d.reciors eoncomed shalTbe
erkited 12 vole and Se counted o ine guerum o redeett of eaih reaslutnn
except thal concerning m:s Swn ApEaniment
96 If a quasten andes al & meohng o1 eestses or ol 2 Committed of daegtors
as o tha right ol a crestsr 1 vate the gquestan may belare the concluscn ¢l
the meelng be refered 15 the chasman of the mealad and .5 rng in
relanen 10 any direstar Giher tan Kimae ghall b Laal and conclusive

SECRETARY

GG Subiett 1oIre Lrav Soons 6f e At e seireraty sha) ba appdnted by tho
dregiors (e sustvlenr 8 sush remunesaton and upon such congacns agthey
may fnk By and any CCrelar, S0 0RpGnted may be romaved by thom

MINUTES
160 Tre drectsrs shad caute mauias 15 bo made o Backs kept far the
pUrpGse -

tai of al agportments of olfcers mado by the drectirs grg

1) 61 a1 procesd.ngs 8t man! ngs o) the company of te he'dors of any
Gfass ¢! shares in the compary and of the drestses and ¢f commuttees of
daeztord includng e names of e dresites gresent at each such meeting

THE SEAL

101 The seal shali only Ge uied by the aumonty of Ihe drectyrs or of a
comrmitee of dirpoiod awnansed by he dresizes The deogioes may
delprmin vho shall sign any natrurment to whiek he seal s alfoed and unloss
CInerwse 50 determined f shd'l be signed By a drastcr and by the Sosrofdry ar
Ly 4 Becond directir

DIVIDENDS

102 Subiect (o the provigisns 6f the Act. the company may by ord.pary
resolution daclare dondends :n accardance with the respectve rights of the
gw.mb«.'. but ne dradend shal exceed the amount recommended by the

IrQCtors

103 Subjject to the previsans of the AL he diroclods may pay inlenm
dendends if it apnears 19 them that they are justfied by the profits of the
company avadabie for disinbutan If the share capuabs divided mio ditferent
classes the duecicrs may pay interim dividenls on shares which sonfer
deferrad or non-preferrad rights with regard o driidend as well a3 on shares
viuch conter preferontial nghts with regard (o dividend, bul no intenm dividend
shall Le paid cn shares cdmying defered or ron-preleed nights if, al the hme
ol payment, any preferential dvidend 1sin arrear The directors may alsa pay at
intervalé seli'ed by them eny dividend payable at a flixed rate il it appears to
them that ihe profits availatie for distnbution jushily the payment Provided the
directoes act in good (ath they shait ndt incur Any liabdily to the hokders of
shares confernng prefesead nghls for any loss thay may sulfer by the lawful
paymaeni of ar interim dradend on any shares naving delerred or non-pralerred
nehts

104 Except a3 athervase provided by the nghls attached 1o shates, all
dindends chall be declared and paid accerding e the amauis payd up on the
shares ¢ which the dividend 15 pard ANl dwmdends shall ke apporionad and
paid proportionately o lhe ameunts pard up on the shares dunng any poraen
of peetions of the penod 10 respect of winch the dividend 15 paid, but, o any
shaze 13 1ssued on toims provdag that it shall rank for dividend as from a
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partcutar date bt Bede shall rank Tor dendond sccardutly

105 A jonoral mochng doclanng b dividend may upon the recsmmandaiian
ol Iho droclors  duacl (hat o chali Ba sansliad whally ar parlly &y the
distribution 6l gasols and whero any dilheully nses inocgarg 10 the
thainbution, the direciors may pollio the sama and o paricular may 1890
frachonal cortficatos and i b valuoe for distnbiulion of any assols ang may
dotermine hal cash shall be prd 16 nny mombar wpen He loohng ol ko valuo
490 hlmd in erdor 16 adpust tha nghts of mombeors and may vesl any assets In
rustoos

106 Any dividoridd or athor miandy gayatde i respoct of 8 sharg may be pad
by ehoque sent by poest 10 the regatored addross of the porson antiiled art Iwo
of Moo rnrsons arg the holders ¢ Iha share or a0 jointly entod 10 1t by
roason ol the doath or bankrup‘lcr ol tho hoXjer, 10 the reqiSlered gddiess of
thal ona of thoso porgons who s hirs! namod in the register of mombers or fo
such porson and 10 such addrogs as tho peson o porsens enlitled may in
withng dirgct Every chequo shiall bo made payable 1o ihe erder of the parson
or parsons antilad Gr 1o such othoer person as tho phrson of porsony entillod
may in wriling diracd and paymeni of the choguo shak ba o good discharge In
e company Any Joinl holder or other person |om1ln onlilled 10 a share as
alorasaid may gwe rocenis for any divideny or other moneys payatlo
rospecl of the sharg

107 No deadend o other moneys payadto i raspect of @ sharg shali boear
lnlc,:uslhagmnsl the company unlass otharense provided by the nghts attached
ta tha starg

108 Any dividend which has remained unclaimod for iwclve years from the
dateé when i became due for payment shall if the directors s0 resolve. ba
forloited nnd coase o roman owling by thd company

ACCOUNTS

109 No member shall {as such) have any right of shspachng any agcounting
records or olher bopk or document of 1ho company oxcept as canfaired by
slatute or authonisod by the direclors or by ordinary resofutton ol the company

CAPITALISATION OF PROFITS
110 The drociors may with tho Gutharnly of an ordingry resolubion of the
company = )

{a) Subjoct as hareinafler provided rasclva 1o capilalisa any undivided
profis of tho company nal roquired for paying any pralotential dividend
{whoiher or nol thay arg avallabla for disinbution) ar any sum standing (o the
credil of ha cempany’s sharg premium account or capital regamplion resarvg,

{h) appropnato the sum resolvad 1o bo capitalised te the members who
would hava been enhitled 100 o worg disinbuled by woy of dividend and in tho
5ame preporions and a{pp!y such sum on heir bohall aither In Or towards
payng up the amoutits, If any, for tha bme boing unpaid on any shares hed by
thom raspoglively, or in paying up in full unissued sharas or dobantures of the
company of a namnpl amount chual f@ thal sum, and atlet the shares or
debentures crodited as fully pad 10 those members, or as thoy may dirett, in
nose propartions, or partly in ong way and partly m the other. but tho share
promyum pecouny, tho capilal redemption raservo, and any prodils which aro
nat availablo for distovution may, for the g;rpoans of this rogulation, only be
?rf‘phedén payinf) up umissupd shoies 1o be gliolled 1o members crediled as

uly paid,

{cF make such provision by the 1ssug of fractional certlicales or by
paymant an cash o othorvse as thoy detorrming in tho case of shares or
detentures bacoming distriibutable undar this regulation in fractions, and

td) authgnse any person 1o onter on behall of all the membars corcerned
w0 an agreement with tha company prowding for the aifo!ment (o them
tespoectively, creditad ag fully paid, of any sharos ot dobeniures 1o which "‘°K
are onhlled upon such copitabsalion, any agretnant made under suc
sulhanty boing binding en a'l such members

NOTICES

151 Any nislico o be grven to or by any person pursuant lo the articfos shall be
i wring oxcapt hal o netce caling a mesnng of iho direclors nead nat ba i
wriling

112 ?ha Company may giwe any nolicd 10 a mamber cither personally or by
send.ng o by posl in 3 prepaid envelope addressed 1o tho membar at his
1eg:stered nodross or b-( teaving it at thal address Inthe case ol joint holderd of
a sharg ofnchices shall be green 1o the jont kolder whesa name stands firstin
Ihe register of mombers in respocl of the joint holding and notice so given shall
ba sufhcrent not:ce {0 all the jaint hoidors A mambar whose registerer] addross
15 ot wiltin the Unded Kinguom and who gves 1o the ccmpany an addiess
wilhin the United Kergdom al which notices finay be given 10 him shall be
oenttled 16 have nétices given 10 im at that addross, but othervisa no such
member shail be entiled o receve any notice from thg company

113 A membor present. edhar i person o by proxy, al any meating of the
cotppany gc of the holdors o any class ol shares in the company shall be
deemed 10 have tecewved nohce Of the mepting and, whoro requisite, of tho
purpcses for which it was cailet

114 Every person whn bocomos entifed 10 a skare shall bo bound by any
nokco n respect of that shive which, befora s name 15 ontared In the registor
el membeis, has been duly gven 10 a person from whom he denvas tus title
15 Procl that an envelope conlmnng & nolice was propardy addrossed,
prepa:d and posied shall be contlusive evidonce thal the nolice was given A
fichce sha'l be goomed to ba given al tho expiration of 48 hours alter the envetone
containing it was postod

116 A nclice may be given by the company to the porsens entdied (o a shara
i gonsequence of the duath or banhrum'cy of 3 member by sanding or
deliyenng it i any mannce autt snsed by the 2ricles for the giving of notice lo
a member. addressed to Lhem by nama, of by the title of reprasentalives of the
decoased. of Lrustee of the bankrupl or by any hike dascnption at the address,
any, within the Unved Kingdom supplied {or that putpose by Ihe persons
cliyymung 19 be 0 enhiled Untd such an addeecs has been supplied, o rotice
may be given in any manner in which il mighi rave been guven il the death or
bankruptey had not occurred

WINDING UP

117 Il tha company 18 wound up, the hqudator may, with ihe sanction of an
extraordinary resolution of the company and any olher sancton required by the
Act, diwtde among the members in specie the whole or any par{ of the assots of
the company and may, for ihat putpose, valite any asse!s and delernine how
1he division shall be carned oul as betweon the maembers or diflerent classes of
membors The Lquidator may, with the like sanciion, veal the whole or any parl
of tha assats in frusteas upon such trusis for the banehl of the members as he
witts the bke sanclion delorminps, bul no member shall be compelled o accept
any assets upen which there 1s aliabilny

INDEMNITY

118 Subject to the piovisions of the Act but without prejudi¢o to any indemnily
fo which a drraclor may Diherwise be entitied, evary diraclor or othor officor or
audior of th carnpany shall be Indemnifiod out of the assets of the company
aganst aky hability incurred by himin defending any proceedings, wholher ol
of carinal, in which judgment 18 Qiven in hus lavour or in which ha 1s acquittad
Q¢ i conneckan with any apphcaton in winch reef s gramted i b+ by the
court fram katdity lor nogligenco, defaull, broach of duty of broact: * ., Ly,
tolation 1o 1he aflars of the company,
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