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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

Resolution

OF

ROYAL INSURANCE HOLDINGS
plc

Passed 29th May, 1997

At an EXTRAORDINARY GENERAL MEETING of the Members of the

above-named Company held at 1 Bartholomew Lane, London EC2N 2AB,
on, 29 May 1997 the following resolution was duly passed:-

SPECIAL RESOLUTION

THAT the regulations contained in the document submitted to this
meeting, and initialled by the Chairman thereof for the purpose of
identification, be and are hereby adopted as the Articles of Association of

the Company in substitution for and to the exclusion of the existing Articles
of Association of the Company.

Secretary
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The Companies Act 1985 (as amended)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(New Articles of Association adopted by Special Resolution
passed on 29th May 1997)
OF

RGOYAL INSURANCE HOLDINGS PLC

PRELIMINARY

The regulations contained in Table A in the Schedule to The
Companies (Tables A to F) Regulations 1985 as amended by The
Companies (Tables A to F) (Amendment) Regulations 1985 (such
Table being hereinafter called ‘Table A’) shall apply to the compan

save in so far as they are excluded or variedp Kereby and suc

regulations (save as so excluded or varied) and the articles hereinafter
contained shall be the regulations of the company.

ALLOTMENT OF SHARES

In accordance with Section 91(1) of the Act Sections 89(1) and 90(1)
to (6) (inclusive) of the Act shall not apply to the company.

VARIATION OF RIGHTS

Subject to the provisions of the Companies Act, all or any of the
rights for the time being attached to any class of shares for the time
being issued may from time to time (whether or not the company is
being wound up) be varied with the consent in writing of the holders
of not less than three-fourths in nominal value of the issued shares of
that class or with the sanction of an extraordinary resolution passed at
a separate general meeting of the holders of those shares. All the
provisions of these articles as to general meetings of the company
shall mutatis mutandis apply to any such separate general meeting,
but so that the necessary quorum shall be a person or persons holding
or representing by proxy not less than one-third in nominal value of
the issued shares of the class, that every holder of shares of the class
shall be entitled on a poll to one vote for every share of the class held
by him, that any holder of shares of the class present in person or by
Eroxy may demand a poll and that at any adjourned meeting of the

olders one holder present in person or by proxy (whatever the
number of shares heléJ by him) shall be a quorum.
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PARI PASSU ISSUES

The rights conferred upon the holders of any shares shall not, unless
otherwise expressly provided in the rights attaching to those shares,
be deemed to be varied by the creation or issue of further shares
ranking pari passu with them.

WRITTEN RESOLUTIONS

Regulation 53 in Table A shall not apply.

VOTES OF MEMBERS

On a show of hands or on a poll votes may be given either personally
or by proxy. A member mar appoint more than one proxy to attend
on the same occasion. Regulation 59 in Table A shall not apply.

The instrument appointing a proxy and any authority under which it
is executed or a co(ﬂ; of such authority certified notarially or in some
other way approved by the directors may be:

(a) deposited at the office or such other place within the United
Kingdom as is specified in the notice convening the meeting or in any
instrument of proxy sent out by the company in relation to the
meeting before the time for holding the meeting or adjourned
meeting at which the person named n the instrument proposes to
vote; or

(b) in the case of a poll not taken forthwith deposited as aforesaid
after the poll has been demanded and before the time appointed for
the taking of the poll;

and an instrument of proxy which is not deposited or delivered in a

manner so permitted shall be invalid. Regulation 62 in Table A shall
not apply.

DIRECTORS

L]

The holder or holders for the time being of more than one-half of the
issued shares of the company shall have the power from time to time
and at any time to appoint any person or persons as a director or
directors and to remove from office any director howsoever
appointed. Any such appointment or removal shall be effected by an
instrument in writing signed by the member or members making the
same or in the case of a member being a company signed on its behalf
by one of its directors, or its secretary, and shall take effect upon
lodgment at the registered office of the company, or such date later
than such lodgment as may be specified in the instrument.

Regulations 73 to 80 (inclusive) and the last sentence in Regulation
84 in Table A shall not apply.

PROCEEDINGS OF DIRECTORS’

The directors may appoint from among their number (and at any
time remove) a Chairman, a Deputy Chairman and a Vice-Chairman.
The Chairman (or, in his absence, the Deputy Chairman or, in the
absence of both, the Vice-Chairman) shall have the right to preside at
each meeting of the directors at which he is present. If five minutes
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after the time appointed for the meeting no such Chairman, Deputy
Chairman or Vice-Chairman is present and willing to preside, the
directors present may choose any of their number to be Chairman of
the meeting. Regulation 91 in Table A shall not apply.

A resolution in writing either signed or approved by letter, telex,
facsimile or telegram by all the directors entitled to receive notice of a
meeting of directors or of a committee of directors shall be as valid
and effectual as if it had been passed at a meeting of directors or (as
the case may be) a committee of directors duly convened and held
and may consist of several documents in the like form each signed by
one or more directors; but a resolution signed by an alternate director
need not also be signed by his appointor and, if it is signed by a
director who has appointed an alternate director it need not be
signed by the alternate director in that capacity. Regulation 93 in
Table A shall not apply.

Axny director or member of a committee of the board may participate
in a meeting of the directors or of such committee by means of video
conferencing facilities, telephone or similar communications
equipment whereby all persons participating in the meeting can hear
cach other and any director or member of a committee participating
in a meeting in this manner shall be deemed to be present in person
at such meeting.

A director may vote at any meeting of the directors or of any
committee of directors on any resolution, notwithstanding that it in
any way concerns or relates to a matter in which he has, directly or
indirectly, any kind of interest or duty whatsoever or that it conflicts
or may conflict with the interests of the companfr and if he shall vote
on any such resolution as aforesaid his vote shall be counted; and in
relation to any such resolution as aforesaid he shall (whether or not
he shall vote on the same) be taken into account in calculating the

uorum present at the meeting. Regulations 94 to 97 (inclusive) in
ElLable A shall not apply.

SEAL

The directors shall provide for the safe custody of the seal, which
shall be used only as authorised by the directors or by a committee of
the directors empowered by the directors in that behalf, and eve
instrument to which the seal shall be affixed shall be signed by suclg
person or persons as the directors may from time to time by
resolution determine and such signature or signatures may be affixed
to such instrument by some mechanical means. Regulation 101 of
Table A shall not apply.

DIVIDENDS

Subject to the provisions of the Act, the directors may declare and pay
dividends without sanction of the members in general meeting in
accordance with the respective rights of the memgers if it appears to
them that they are justif?ed by the profits of the company avail%bie for
distribution. If the share capital is divided into different classes, the
directors may pay dividends on shares which confer deferred or non-
preferred rights with regard to dividend as well as on shares which
confer preferential rights with regard to dividend, but no dividend
shall be paid on shares carrying deferred or non-preferred rights if, at
the time of payment, any preferential dividenciD is in arrears. The
directors may also pay at intervals settled by them any dividend
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(A)

(B)

ayable at a fixed rate if it appears to them that the profits available
or distribution justify the payment. Provided the directors act in
good faith they shall not incur any liability to the holders of shares
conferring preferred rights for any loss they may suffer by the lawful
payment of dividend on any shares having deferred or non-
preferential rights. Regulation 103 in Table A s%mall not apply.

The directors declaring a dividend may direct that it shall be satisfied
wholly or partly by the distribution of assets and, where any difficulty
arises in regard to the distribution, the directors may settle the same
and in particular may issue fractional certificates and fix the value for
distribution of any assets and may determine that cash shall be paid
to any member upon the footing of the value so fixed in order to
adjust the rights of members and may vest any assets in trustees.

BORROWING POWERS

The board may exercise all the powers of the company to borrow
money and to mortgage or charge all or any part of the
undertaking, property and assets (present and future) and
uncalled capital of the company and to issue debentures and other
securities, whether outright or as collateral security for any debt,
liability or obligation of the company or of any third party.

The board shall restrict the borrowings of the company and
exercise all voting and other rights or powers of control
exercisable by the company in relation to its subsidiary
undertakings (if any) so as to secure (but as regards subsidiary
undertakings only in so far as by the exercise of the rights or
powers of control the board can secure) that the aggregate
grincipal amount from time to tirne outstanding of all borrowings
y the group (exclusive of borrowings owing by one member of the
group to another member of the group) shall not at any time
without the previous sanction of an ordinary resolution of the
company exceed an amount equal to the adjusted capital and
reserves.

For the purposes of this paragraph of this article:-

"the adjusted capital and reserves" means the aggregate from time
to time of:-

(i) the amount paid up on the issued share capital of the
company and

(i)  the amount standing to the credit of the reserves including
anfr share premium account, capital redemption reserve and credit
balance on profit and loss account

all as shown by the then latest audited balance sheet but after

(iii)  deducting from the aggregate any debit balance on profit
and loss account subsisting at tlgm date of that audited balance
sheet except to the extent that a deduction has already been made
on that account and

(iv)  making such adjustments as may be appropriate to reflect
any variation in the amount of the paid up share capital, share
premium account or capital redemption reserve since the date of
the audited balance sheet;

" "

borrowings" include not only borrowings but also the following
except in so far as otherwise taken into account:-




(C)

(D}

(1) the nominal amount of any issued share capital and the
Erincipal amount of any debentures or borrowed moneys, the

eneficial interest in which is not for the time being owned by a
member of the rOUﬁ, of any person and the payment or
repayment of which is the subject of a guarantee or indemnity by a
member of the group,

(i) the outstanding amount raised by acceptances by any bank
or accepting house under any acceptance credit opened on behalf
of and 1n favour of any member of the group,:

(i)  the principal amount of any debenture (whether secured or
unsecured) of a member of the group owned otherwise than by a
member of the group,

(iv)  the principal amount of any preference share capital of any
subsidiary undertaking owned otherwise than by a member of the
group, and

(v) any fixed or minimum premium payable on final
repayment of any borrowing or deemed borrowings;

but do not include:.

(vi)  borrowings incurred by any member of the group for the
purpose of repaying within six months of the borrowing the whole
or any part of any borrowings of that or any other member of the
roup for the time being outstanding, pending their application
or that purpose within that period, or

(vii) borrowings incurred by any member of the group for the
purpose of financing any contract in respect of which any part of
the price receivable under the contract by that or any other
member of the group is guaranteed or insured by the Export
Credits Guarantee Department or by any other governmental
department or agency fulfilling a similar function, up to an
amount equal to that part of the price receivable under the
contract which is so guaranteed or insured;

(viii) borrowings of an undertaking which became a subsidiary
undertaking of the comppany after the date as at which the last
audited balance sheet was prepared, to the extent that the amount
of those borrowings does not exceed their amount immediately
after it became such a subsidiary undertaking;

when the aggregate principal amount of borrowings required to be
taken into account on any particular date is being ascertained, any
particular borrowing then outstanding which is denominated or
repayable in a currency other than sterling shall be notionally
converted into sterling at the rate of exchange prevailing in
London on the last business day before that date or, if it would
result 1n a lower sterling figure, at the rate of exchange prevailing
in London on the last%)usiness day six months before that date
and so that for these purposes the rate of exchange shall be taken
as the spot rate in London recommended by a London clearing
bank, selected by the board, as being the most appropriate rate for
the purchase IEJ the company of the currency in question for
sterling on the day in question;

where under the terms of any borrowing the amount of money
that would be required to discharge the principal amount of the
borrowing in full if it fell to be repaid by reason of an event of
default on the dates as at which the calculation is being made is
less than the amount that would otherwise be taken into account in




(E)

(F)

(G)

respect of that borrowing, the amount of that borrowing to be
taken into account shall be the smaller amount

"audited balance sheet" means the audited balance sheet of the
compa_nf prepared for the purposes of the Companies Acts for a
financial year unless an audited consolidated balance sheet dealing
with the state of affairs of the company and all its subsidiary
undertakings required to be dealt with in group accounts has been
prepared for those purposes for the same financial year, in which
case it means that audited consolidated balance sheet, and in that
case all references to reserves and profit and loss account shall be
deemed to be references to consolidated reserves and consolidated
profit and loss account respectively and any amounts attributable
to outside interests in subsidiary undertakings shall be excluded;
the company may from time to time change the accountin
convention on which the audited balance sheet is based provide
that any new convention adopted complies with the requirements
of the Companies Acts: if the company should prepare its main
audited balance sheet on the basis of one convention, but a
supplementary audited balance sheet on the basis of another, the
n]rrllain audited balance sheet shall be taken as the audited balance
sheet;

“the group" means the company and its subsidiary undertakings (if
any);

and

a certificate or report by the auditors as to the amount of the
adjusted capital and reserves or the amount of any borrowings or
to the effect that the limit imposed by this article Kas not been or
will not be exceeded at any particular time or times shall be
conclusive evidence of the amount or of that fact.




The regulations of Table A to the Companies Act 1985 apply to the Company save in 5o far as they are not excluded crvaried by

its Articles of Assoc;ancm

Table Aas prescnbed by the Companies (Tables A to F) Regulations 1385 (S.1. 1385 No. 805), amended by the Compan-
ies{Tables A to F) (Amendment) Regulations 1885 (S.1. 1985 No. 1052), is reprinted below.
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memaers naving 2 rignt 1o ariend 20d vGle oging a majority 1ogether holding
=21 'ess than pingly-ive cer cani. e nominal vaise of e shares giving that

#euce shan scecily the sme ano place of ihe mesting ang the general
irz of the Susiness {0 te transacied and. 1 the casa of an annual general
eaung. snall specify the meelng as such.

Sumect o ine provisions of e articles and 1o any restnclions imposed on any
snaras. tne nelice shail te gven 1o ail the members, 10 all persons entilled o a
s=ar2 :n consequence of ke geath or bankruplcy of a member and to the
2recicrs and auditors.

35 The zcaidental omissicn 0 give notice of a meeling to, of the non-receipt
st rotice ol a meeting dy. any person entitled to receive nolice shail not
wnvasdaie the proceedmgs at inat meeting.

PROCEEDINGS AT GENERAL MEETINGS

20. No business snall be ‘ransacted at any meelind unless a quorum is
present. Two persens entitlec 10 vote upen the business o be transacled, each
baing a member of a proxy lor a member or a duly authorised representative of
a coeogration, shall be a querum.

21, Il such  quorum is not sresent within half an hour from the time appointed
fer she meeting, or if curing a meeting such a quorum ceases to be present, the
meeung shall stand acjourned ‘o the same day in the next week al the same
ame and place or 1o such time and ptace as the directors may determine.

22 The chairman, il any, of the board of directors or in his absence some other
crector Acminaled by the girectors shall preside as chairman of the meeling,
zut if neither the chairman ncr such other director (if any) be present within
filtgen mmutes ailer the time appointed for halding the meeting and willing 1o
acs, the girectors present shall elect one of their number to be chairman and. it
rere is only one director present and willing 1o acl, he shail be chairman.

42, it no director is willing 10 ac! as chairman, of if no director is prasent within
4ligen minules after the time appointed lor holding the meeting, the members
present and entilled to vote shall choose ¢ne of their number lo be chairman.
a4, A cirector shall, notwithstanding that he is nol a member, be entitled %o
attlenq and speak at any general meeting and at any separate meeling of the
notders of any class of shares i the company.

45, The chairman may, with the consent of a meeling at which a quorum is
sresent (and shall if so direcled by the meeling), adjeurn the meeting from lime
10 ume and from place to slace, but no Dusiness shall be transacled at an
agjcurned meeling other thazn business which might properly have been
wansacied at the meeling had 'he adjournment not taken glace. When a
maetng is adjourned for icurteen days or more, at least seven clear days’
anuce shall be given specifying the ume and place of the adjcurned meeting
and she generat nalure of the tusiness to be transacted. Otherwise 11 shail not
o recessary 10 give any sueh notice. .

45, A resolutien pul 0 the vote of a meeling shall be dec:ded on a show al

hands uniess belore, or on ihe dectaration of the result of. the ghow of hands a
pall 15 duly demanded. Sutject 0 the provisicns of the Acl. a poll mey be
demanded.—

&) by the chairman; ¢r

[b} by atleast two members having the right i vale ai the meenng; or

{¢} by a member ¢r members represening not less than one-tenth of the
total voting iights of ail the members baving the right 1o vote at the meeling: or

{d) by a member or members holding shares conlernng a night 1o vole at
the meeting being shares en which an aggregate sum kas been pawd up equal
10 not less ihan one-ieath &f he tatal sum pasg up on all the shares conlferring
thal ngnt; -
and a demanc by a persen as proxy for a memeer shall be the same as a
cemand by the memper.
47. Unless a poll is duly demanced a declaration by the chainman that a
resolution has been carried ¢r carried unanimeusty. or Dy a particular ma;oniy.
or lost, or not carned Dy a particular majorly and an gniry 1o hat etizclin the
minules ¢f the meeling snall ze conclusive evidence of the fact without proof of
the number or propertion of the voles recorded in favour of or against the
resglution,
48. The demand ICt a poif may, telore the pell is laken, be withdrawn but only
with the consent of e chairman and a dermand 30 wilhdrawn shall not o=
laken to have invalidatea e resull of 2 show of hands declared before ihe
demand was made.
49, A poll shall be taken as the chairman directs and he may apodint
scrutineers [who neeq not 2e members) and lix 3 time and piace for geclanng
the result ol the peil. The resuii of the poll shall be ceemeo o De ihe resohulion
Gf ihe meeting at whicn oclt was demanded.
50. Inthe zase of an equanty of votes, whether an a show ol hands or on & poll.
the chairman shail £¢ 2ntited ¢ a casting vote in 20deion 10 any ciher vole he
may have,
51. A ol cemanded on g glection of a chairman or 6n a guesuon of
adjournment shall o taken *crivaith, A poll gemanced on any other Guasion
shail he tzken aither farihwiss or al such ime 2rgd Ciace as the chairman Crecis
not baing more than irty cays after the poll is demandad, The deranc ior 2
poll shaft not prevent ihe cantnuance ¢f & meeting ‘or the transacticn of any
business other than the cuasion on which the pol was demandad. If 2 poll s
demanded befere the dec on of the result ¢t a show of hands and ne
demand is duly witncrawa. tn2 meeing snall contiave as il the cemand haa not
bteen made.
52. No nolica nged te gwan 3i a polt not taken forinwilh if the lime and place
al which itis 10 be taken 2r2 2 nounced at the meepng al which itis cemandeg.
In any other case at least seven clear days acuce shail be given specilying the
time and place at which ihe 2oilis o fe taksn.
FB-A 72 SONHIBAHP I BOBnE et y-aronbehal-ol each-mamosawho-waule
nave been entilled 10 vCi2 unen itif it had Seen proposad a a.ganeralméaing
at whics he was presant snail be as affeciuai as if it Wad beer passac ata
genaral meeurg duly ¢ ed -and heiz and may ¢onsist of saveray
mstruments in the dkeform zach axecuted Dy or on behail of cne of meve
MEFERIS

VOTES OF MEMEERS

S¢. Subtect o any nghig 3 resiriclicns atizered 13 2Ny Sngres, on 2 show ol
Hands every memoer who g annawidual) is cresent in cerscn o (Seing 4
cornoration) 1§ cresent by & culy authonses representaiive. noi teng nimsat 2
memoer enlitled 10 voig, SPAT Nave oha vole and Sn A peli every meme2r shell
have one veia for every snare of winch ne is the neicer.

53, In the case of jcint neiars the vete cf the senior who lencers & vote.
wreiner in person of by prexy. shali e accepled 1o the exclusion ¢l the voles ot
the cther jcint hokdars: ans senorily shail be cetermingd By the orcer in which
the names of e holders sisra n the regigier of members,

35. A member in rescec! of whom &n order has Leen mace Dy any courl
having juristiclion fwneiner .o the United Kinggom or gisgwhere) o matiers
eencerning mantal gissroer mav vole, whether on & show of hands ¢f on a cail.
oy his teceiver, curaicr 2er:is or ather perseh 2uthorisad n that banai
aonointad Ty thal ¢ousl, na 2ny SUCT recaiver, Curaler Senis or cther oersen
may, on a pcll, vole by proxy. Twndensa o the salistacuan ol ihe direciors ohine
authonty of e person Clawing 10 exercise tne FAght io vole snail be depositea
at the offica, or al such owrer place as is scecdiad in accorgance with he
articies lor the deposit of § ments of proxy. not less an 48 hours before
lre time acocinted lor holding the mesting o adjcutned maeting atwhich the
nght 16 vole 1§ o D2 exerGised and in default iha right 1¢ vote shail not b2
exercisatie.

57 MNo memger shall vale at any general meeting or al any seoarate meeling
of the holders of any ¢lass of shares in the company, 2ither IR cersen or Ty
proxy. in respect of any share Feld by mm unless all moneys presently 2ayadle
by him in respect of that snare bava been paid.

58, No objection shall e rassd to the qualification of any voter excent at the
meeting or adjourned meatng a1 which the vote ceiected 10 is tenderad. and
every voig nol disaliowed at e meeting shall te vald. Any cbieciion made v
due kme shail be referred 19 the chairman whosa decision shalt be finai and
conclusive.

Il

- e -5
appoint thar-oRe-proxy-a-aHerd-GA-he-5ame .
60, An instrument appentng a proxy shall be in writing, exeguled by or on
penall of me appointor and shal e in the following form (or i a form as near
therelo as circumstances ailow or in any ather farm which is usual or which the
diteciors may approve),—

PLC/Limited
1'We. ,of .beinga
memberfmembars ¢f tha abave-named company, hereby appoint of
, or faifing kira, of . %

y/our proxy [0 vole in my/our name(s} and on myfour behalf at the annual/
extraordinary ceneral meeting of tha company o be held

on 19 .and atany adjournment thereof.
Signedon 19 '
61, Where it is desired 10 zllord members an opportunily of instructing the
proxy how he shall act g insirumant appointing & proxy shali be in the
following torm for in a form 25 near therelo as circumstances allow of in any
other form which is usuat ar wrich the dire¢iors may approvey -

' FLC/Limded

Ir'We, .ol .bemnga
member/members o the above-named company. hereby appaini ol
.orfadicg him of

Las my/our proxy lo vote inmy/lour
name(s) and an my/our tenhatl at the annualfexiracrdinary general meetng of
the company, o be held on 19 . and at any adiournment thereal,
This form i$ 10 be uwsea i respect ol the resclutons mentionad Delow as
foliows:

Resotution No. 1 “lor “agawnst

Resoiution No. 2 "lar "aganst

"Strike out whichever s nct cesired.

Unless stherwise inslrucied. the proxy may vote as he thinks it or absian from
voling.

Signadthis dayct 19
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Kingdom as s szecified :n the notice convemng he meeting or sn-any
insirument of groxy sent oul by the comeany n relation 16 the m"enr‘g "ol less
ihan 48 houes Dafore the e for holging the meetng or adjotined mealing at
which ¥ the  gerson named in the instrument,-oroposes 10 vole. or

{b} n the case of a pall taken mare thaa 4§-+Hdurs alter it s demarcad. De
deposied as alcresaig alter the poll h,a.svbe/'\ ¢emanded ang Nt 195§ inan 24

nours pefore the Lm2 appointed lorthe taxing of the palt: or

{c} wnere e soilis not4aken forimwin SULIS 1aken not mare har 38 hours
alter 1t was cemanded” be delivered at ne meeung at whicn he 2cll was
demanded } 2airman of (o the secratary or 0 any direcior:
and a rument of proxy which 1s not geposned or delivered in a manner 50

53. A wole giver or poll demandad Dy proxy or by the duly authonsed
regresentatve ol a corporation shall te vatid notwiihsianding the Crevicus
deterrminaiicn of ne autnority of the persen voling or demanding z cod untess
notice of he gelerminalion was received .,v the company at the arfice or at
uCh Other Sizgs &l which the instrument of proxy was duly decesiie2 tefore
the commenczmant of the meeling or ac,currer:. meelng al which he vole is
given ot the £gu 22manced or (in the £ase of a el taken otherwise man ¢n the
same day as 'ne meetng or acjournec mesting} the ume appaintad ‘or taking
the poll.

NUMBER OF DIRECTORS

64, Uniess otherwise determined oy cronary resoluticn. the rumper of
qaireciors loiner nan alernate dirsciors: shal not Se suslect 0 any makmum
out shail te net 'ess than iwo

ALTERNATE DIRECTORS
S5, Any diracier «ciner than an aliernzis dreciors may ar
2weLICr Sf a7 1i2r Derson aporeves 'Nauu.cn sime g
10 aCH 10 0% 27 3nernale Ceclor and ~ay remove oM
Swractor s¢ agco.nies by him.,

25, An aiternai Swector shall be entire s 2 racawe nouce of 34 maatn s of
d.reciors ang 3 i meshings of wr‘l'r'-"ees of direciors of wrch r
5 & mamber ¢ attend and veie at TuCn mEeung at vwmc:
sooointing = s net personahy presant, and ¢ e"era-ly o] "e"""“ afl :he
uncnons of ha Z0COINMOr &8 @ Qirector it M3 apsence but shail noi ze enuiled
10 recewve any ramuneration from the comgany icr IS services &s ar allernale
girecier. But 1 srail Aot De necessarv ¢ ve notice of such a meetng 0 an
aiternate GIreCier wRo s absent from ine Jmied Kinggom.

37 An alternate cirector shall cease 0 o2 an alternate director if his acoointor
ceases 1o De a Siresior: Sul, i a cireclor relires Dy rofalion or oiherw:sg Dulis
reaccointes or J2emed [0 have been razsoointed at ine meat
.e::res. any tment ¢f an aiternale orecior mace oy M
crior {0 his retrement sna L co ntnue attar s reznoanmant,
ent or remevat o an aternale crecior snail £2 oy "ouc2 o
20 Dy the dwecior mea cr reveking the Ecec.oiment o in
asorcvec Ly he grecits

o '“oses 'c be a o F“\,.-
Liis ang ne shail »
ciregicr appaini g num.

POWERS COF DIRECTORS
70, Seopect 13 e srowisicns of the Ac ~Mamerancum and ‘
0 any girecons Given by sceciai rascluion, ne busingss of the ¢
& managac £ Jiraciers wng may 2xerc.se all the cowers of '“: el aeh
Mg sliaratcrn <! ne memprancym I 2rudes and N0 sucn o
‘r.va:.da*e any oot act of the ¢ recw- Mo would have oe?
aneraLon Mac ~ 3! ‘aen made or that ch'ecucn nad rot been giver
civen Dy Wus requiaton shail not B2 1muad oy any special :"C“
diweciorg W TtE 20hgles and & meszing o dwsclors al wh
prEsenimay 2xeriae al powers EXSITISATE oy ha dreciors.
"1 ThEe QSCIors may. oy sower of allerray or otherwise. ao:.‘c-r"
10 02 the agant of he cempany for 3uch Surcosas and on suc
iney geermure. nouding aulnonty for b2 zgent o delegale a
ocowars.

DELEGATION OF DIRECTORS' POWERS

T2, The Z2weoiry may Jeiggate any Of ther powers 0 any !
COMSISUNG St 502 OF Mere Sreclars TP‘F,".' may alsp delegate o 4:“.’ Tan¥Gi r‘g
diracisr Sr ar ¢ Qwecior nolding any ather executive ofncn SUCh of thar powars
25 rey cors:ler gesicaple o De exerciséd Dy fun. Any such delegalicn may te
mag2 sucreldt 0 any Conligns ‘he Sweciors may amgoss  ano aeher
cehaterally ~nin or to tne exclusion ¢f ingyw Swn pOwers ang may e revokes or
attered. 3 ¢ any such congiticns, lhe preceedings of a commilles with
wo of merz mamrsers shall be governed Dy the arhicres reguiaing the
aroceadings 3 Zirectors so far as they are capable of apotying.

APPOINTMENT AND RETIREMENT OF DIRECTORS
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ard at every suDsaquent annual generat meeting one-third of the ciresiorgaho
are subyec! 1o reticement by rctation or. 1f their number s not threg or a
of inree. the number nearest 1o one-third snall retire ram cificar but,
only cne Sirscicr who IS sub;‘erl io retrement by rotation, he shati 4
74, Sugiect o ine provsions of the Act, he dicecions 10 retre by
pe those wno have been jongest n office since their lasLdppointment or
reappointment. DUt as between persons 'who decame ar wezé last reappcinted
dirgclors &n ihe same day hose 1o relre shall {uniess ey ctherwise agree
among themselves) be determned by lot.
75, If the company. at the meeting at which a direc:
not fill the vacangy the retiring director shall. f withi
teen reapodinted unless al the meeting ilIs re;
unless a resoicticn for the reappomiment of
and lost.
76. No perscn other than a director ret;,
F220pOINIEQ A QIr2CIOr at any general eling unless: —

{a) he:s recommended by the gfeciors: or

1) nat tess than fourteen nog/mora than thrty-tive clear cays Celore the
cate acpgictad for the meelin olice execuled by a member guahkfied 1o vole
at the meanng has been give lo the company of the intention 10 srogose thal
persan lor appointment of gfappoiniment staling the particuiars whicn would, «f
he were so asccointed 47 reappointec. te required o be intluded in ihe
company’s ragisier ot glrectors wgether aith notice executed by that person of
s wilingness jo bgragointed or reancainiad.
7T Notlesstna wan ngr mare than twenly-2ight clear days telcre the dale
appeinteq for odlding a gereral meetng nchee shal? oe given 'c all who are
anulied 16 radewa ¢ nclice of ihe meeung of any person ‘Glher han 3 Graciar
retinng byAD1anon at the meeung) wr-o is recommended By the owracters for
2openyrent or regoocitment as a dwectae gl the mestng or norescect of
Quce nas nean duly qven 10 1he 2omodny af the -meﬂ""r‘ B Sregose
{the mas ~g 'or acco-mr-em Qr r2EpCoOINtMent a5 A 4reclor The nehie
1 Give the sarmeutars of that person wnich would, if he wars >o spointec or

P R R T o O TR i R T L ery
o .

relires by rolalion. does
lc act, be deemed o have
ved not to fil the vacancy or
e director 15 pul 16 ine meeting

g by rotation shail e agccirded or

SORHIO-2DR0H
ﬁerson Wwno 1§ wulmg o act Hol "‘e a director either 1o bl a vacancy ¢
agdinonal geeier and may also cetarming the rotation in which a
direclors are 1o radire
79 The cwreciirs may appoint 2 persen who is willioy ct o be a director,
eiher 1o Nl a vacancy or as an additorai ter, prewided that the
apoointment cees not cause e numpber of :rECIOrS 10 exceed any number
fixed By or v accordance with the apke®s as the maximum numoer of
diecicrs A direcior 50 2npoirtad old officz onty unit the next fellowing
annual general mesung ang 553401 Te 1aken mio account i determuning the
direclors who 2ra (o ¢ 'etrr/’;wonatncn at the meeting. I not reapcointed at such
annual genaral meayaalne shall vacate office at the conclusion therec!.

80. Supjact aswc/dmc a direstor who retires at an annual genaral meeting
may, f wiil 0 acl. oe reapognieg. If he is not reapponted, he shall retzin
othcg NG aoLonts someone in tus placa. or «f it does not do sa,

an
cditional

DISOUALIFICATEON AND REMCVAL OF
DIRECTORS

81. The othice of a arrecior shall e vacated if —

{a) he ceasss i@ e 1 diractor by virlue of any srovisien cof tha Agt or he
peccmes cromoiied Sy aw from Deng a direcior: or

(D) he becomas Tankruol or Makes any arrangement of ComMpostuen with
rus creciors ganerally; or

i he:s, o mav ce. suffering rom mental disorder and artrer —

{1t e 5 2cmited o hesadal o pursiancs 3 an aroacaven for
adrmussion {or i+ 2ni ungar the Menial Heaith Act 'S83 ¢r 'n Sccuang. an
2pChezion or domissmon uncer e Mentar Heaith  Scoranal Ac 1880 o

Lt an orger s made Ty 3 court hawing ue : 2
Uniie Kagoom N malers Conco o ns
detenticn or tor e -2 o]
BXEICISE COWErS

gy heras
ta) ne sr
withou!
02ri0Q 2ng T

REMUNERATION OF D[HECTORS
82 The crsgiors snal ce 2niilled 1o such remunararn
DY QICINary "2slion Setas ard, cniess the 2
g ramunerzis @0 T accrud 'rem

DIHECTORS EX ENSES
The diragiors mav o biezy
mcw.r eG oy M2 aniinnec
commieas 3 craciors
hc'ce's Qr any o

CONECUEn MIN T
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.y reason of hig Jtfice. be accountatle 1 the comaoany fer
wmcn ~e denves rom any such clfice or employrent or frem any

such on oot amr‘cn rent ar fromoany anlerest o2y suen Sody
corgera % r3NSACUON O arrangament siat ba hanie o Se avoged
onthe g ofa =uch nlersst of eneht

36, For r suisss ‘Sﬁ

@) a gereral nohice QIVEN [C he Cireclyrs that a direcior 1§ 1o te regarded
as hawing 20 :ntergst of the natu :e cﬁd exten! specfied i e euce in any
t'ansacuf" S arrangement in wtich a sgedified persen or ¢lass of oersans s
interes il 3nzl oe Ceemed 1 B2 2 2isciosurs that ihe ,:.-ec"" -as an .nterest
n any syen SACUTN of tne nalur2 and extent so specthieg, ar-c

foy an meeegt of wiich @ Tiracicr has no krowiecge anc of which il is
UNFEASCnasie 16 excect him o have knowledge shail ncl o€ wealed as an
nierest oi nis.

DIRECTORS’ GRATUITIES AND PENSIONS

87 The -wectors may prowide benefits, whether By the payment of grawaties
or pensicns of By insurance or otherwise, for any directcr who has held but no
lenger hoids any executive office or employment with the company or with any
body coroorate wnich is or has Deen a subsidrary of the company or a
predecasson in business of the company or of any such subsidiary. and for any
memter of s family Gncluding 2 spouse and a former SO0UsE) or any perscn
whQ s or was decancant an m, and may {as well before as afiter he ceases o
hoid such olfice or employment} contribute 0 any fund and zay oremiems for
the pyrcnase or prowvision of any sucn beneht.

PROCEEDINGS OF DIRECTORS

BB Suget! 1o ihe orpwsions of the aruches, the Qwaciors ma, reguiale thar
proceadings as they think Wit A diregior may, and the secrefary at the ragquest ci
adirecior sha'l. calf a meeting of the directors. It snan nc! 9% necessary 0 give
notice of a mesting 10 a direcior who 1S absent ine United Kingoom.
Questions ansing 3t 3 meelng shali be decideo by a rr‘a;or'T; <fvgres. in the
case of an eGuanly of voles, the crairran shail nave a secons < casl:ng wate.
A director who s aise an alternae director shall ce entitied '~ in2 absence of
his appointer 10 & sasarale voie on sehalf of his acpointsr n aGu.[-Oﬂ 10 NS Owin
wCle

89, The 4.
iixed Dy 'Te

person wrc

ag ransactsn of the dusiness of ne s may te
a ng unless s¢ fixed al any otser numcar stail S twe, A

i z:nl',r 33 an alternate dirgclor shait ! s agpowiars

Aot resent -n the quirem

9G Tre .rﬁc"'rs ar @ scie conunmy

nOlHNSIAC TIes 2y FRCANCIRS  iher nunhel Bui. [ the :

less inan ine Aurca” fized 28 the cugrum, he contirirg Tir




urwithng 10 ¢ 50, the direcior 50 appomnted shall 5
drreciors at which he s present. Bulibthers s no director holding that office, of
o the direcior holding jt-+a-grtwiiling to preside or is not present within live

g Time appointed lor the meenng, the direclers present may
92, All acts done by a meeling of directors. or of a commitiee of directors, or
by a person achng as a director shall, notwithstanding that it be afterwards
aiscovered thal there was a cefact in the appoiniment of any director or that
any ol them were disqualified from holding office, or had vacated olfice. or
were not entitied (0 vote, be as valid as if every such person had been duly
apeoirnted and was qualified and had continued 10 be a director and had been
entlled 1o vole.

ci a meering of directors ar of a committee of directo
etleciual as i it hag Deen passed at a meeting of diregloss-or [@s the case may
ze) a commuttee of directors duly convenad~ard held and may consist of
severat cocuments i the ke fnc-eath signed by one ¢r maore directors: buta
rasolutcn signed ar—fMernale dicecior need not alse be signed by his

aomvniﬁm W15 signed by a gireciar who has appoinied an allernate

meeung ol directars or ot a commiliee of direclors on any
cencarmng & matter in which he has. directly or ingirecly, an interest or duty
wricn i3 matenal and which coniflicts ¢r may conflict wath the interests 4f the
sorenany unless his interest or guly ansas only because the case falld within
cne or mere of the loliowing paragrachsi—
i@y the resoluton fa1ales 1o e gwving to lem of a guarantee Security, or
~gemmiy i ceseedt of money lent 12, of an atligaticn incurred Pg hum [of the
zesetd of the company or any of its subsidianes:
(D1 Ine rescivlion rejates o the gwing o a thwed party/of a guarantes,
of mncamaity 1A resped) ¢f an obiigaucn ol e cogApany or any ol 1S
sussiclanes tor which 1he diracior nas assumed resoensipflity in whale or part
ang wheingr one of Citfy wild gIters under a cuarantbe or indemnity o by
nE reng oF secuniy’
1€y Mtsnterast anses Dy virice of s sudsenting o agreeing o subscnte
f3r any $rares. dabeniures ¢ Jindr secuntes oline company of any of its
sussidianes. ar by virtue of lis B2ing. of ntendinpg ¢ become. 2 participant in
e cncerwriting o sub-uncerwnung of R’ offer of any such shares,
ceneniures, or other sacunues oy he comgdny ¢r any of its subsidiaries lor
suLsonChen. Ourcnasa or 2agnange:
oy tne ragolelion raiates n anv way |f a retirement Senelils scheme whicn
q3s szen 3CorQveg. §r 1§ ¢oranicnal whon aporoval, by he Board of Inland
Aayenue for 1axalen Surseses.
For ne purcoses of tus reguiavey an nterest of & geesen who is. for any
surcese of the Act lexcluding any statwiory mocificauon thereof net in force
aman s feguiaton accmasAinding on the comoany). connecied with a
o wntarast ol the diresior and. in relation o an

s ¢ounlad i ihe gquorum Zresent at a mesting in
N wNICH he s not enlited o vee.

Qay By orginary rascluticn susoand or relax 1o any exeent.
rin resosct of any particular matter. any prowision of ihe
irem voung at a mesating of directors o of a

2 giracicrs o olficas or emproyments with the campany gr any boady

In which the company is 'ntergsted e proposals may te divided and

8¢ m r2lalien 1o 23CN Gesier separately and (prowded ne s not for
ason grecluded from voung) each of the diractors concerned shall be
412 vele ang fe courted o ine quorum in ressect of each resclution

iy a enaal
Leac & GuHGrH - .
23. f 3 queslion anses al & maanng of directors or of 2 commutiee of girectors
85 '¢ e ~gnt of a direcior 1o voie. ihe queslion may, Seicre the concrusion of
e maeneg. be referred (o the chawman of the meaeting and s ruling in
re.anion 15 any directer otner than nimseaif shalk be final and Zonclusive.

SECRETARY

38 3yugiectiQne Crowsicns of 're AL the secrelary shall be 2ppomntad by the
cureciors [or SUCh 1erm. 3l 5uCh remunaraiitn ang uBcn such conditions as tney
may enx i and any secretary 5O apgointed may te removed by them.

MINUTES
1€0. The girectors shall cause minutes to be made in books kept for the
purgese -

{a) of all agpointmients of officers made by the direclors: and

(®y of all proceedings at mestings of the company. of the halders of any
class of shares in the Company. and of the directors, and of commultees of
direcicrs, including e names of the direcicrs present at each such mesting.

comemttee of direclers authensed o
detecmunie who snall sign any INSiumes
oiherwrse 5g R
D=

Y lh

DIVIDENDS

102. Sumect o the provisions of the Act, the company may by ordinary
resolytion declare dividends in accordance with the respective rights of the
memcers, but no dividend shall exceed the amount recommended by the

direclors,

1od e--; bl 0 - ibg. Aot tha dire ma 53 B
cividends of it appears to them that they are justified by the profitg.ef“ihe
company available for distribution. if the share capital is divided i different

classes. 'he directors may pay interim dividends on sha which confer
deferred or non-prelered nghis wilh regard to dividead™as wel as on shares
which canfer preferentiat rights with regard o dividBnd, but no interim dividend
shall be paid on shares carrying deferreg.erfion-preferred rights if, at the time
of paymenl, any preferential dividepdiSin arrear. The direclors may also pay at
imervals setlled by them anp-dtVidend payable at a fixad rate il it appears ‘o
thern that the profils aya#aBle for distribution justify the payment. Prowded the
diractars act in_geod laith they shall nol incur any liability lo the holders of
ng preferred rights for any 1oss they may suffer by the lawful
payeeref an inlerim dividend on any shares having deferred or non-prelerred
104, Except as olherwise prowded by the rights attached to shares. all
dwidends shall be declared and paid according {0 the amounis paid up on he
shares on which the dividend is paid. Al dividends shail be apportioned and
paid crepartionately to the amounis paid up on the shares during any gorlion
or portiens of the penod in respect al which the dividend rs paid: bt if any
share is issued on terms providing that it shall rank tor dividend as from 2

partcuiar date, \hat share shail rank for dwidend accardingly. ¢+

105. A general meeiing declanng a dividend may. upon the recemmeangaten
of the direciors, direct Ihal il shait be sausfied wholly or partly by the
disibubkion of assets ang, where any dillicully anses in regard lo the
distnbution, the directors may setlle the same aad in particular may issue
fractional cernlicates angd fix the value for gisinbution of any assets and may
determine that cash shall be paid 10 any member upon the footing of the value
so fixed in order 10 adjust the nghts of members and may vesi any assets in
{rustees,

106. Any dividend or other meneys payable in respect of a share may te gaid
by cheque sent by post o the reqisiered address cf the person entitled ¢r if twa
or maore persans are the holders of the share or re joinlly entitted to it by
reason of the death ar bankruptcy of the hoider, 0 the registered address of
that one of thase persons wha is first named in the register of members or to
such person and 1o such address as the persen ¢r persons entitled may in
writing direct. Every cheque shail be made payable o the order of he persen
or gersons entitied or 10 such other person as the gerson or persons enutled
may in writing cirect and payment of the cheque shali be a good discharge 10
e company. Any joint hoicar or other persen jonily entitted to a share as
alcresaid may give receipts lor any dividend or other moneys payable in
respect of the share.

107. No dividend or olher ineneys payable in respec! of a8 share shail dear
int2rest against the cempany uniess otherwise poovided by the righis atiached
to the share.

108 Any dwidend which has remained unclaimed for twelve years frem the
date when il cecame due Ior payment snall, if the directors so resclve, be
forfented and cease to remain cwing Dy the company.

ACCOUNTS

109 No memper shail (35 sueh) ngve any right of INSpRcing any assount:
receras or gther book or 2ccumant of the comoany excent 2s tonferrs
siatute or authonsec by the gireClars or by orginary resolytgn of the ¢ompany,

CAPITALISATION OF PROFITS
110, The giceciors may with ne aulhenty of a0 ardinary resoluticn of the
company.—

{a) sutject as heremnaiter frewided, rasolve 10 capitalise any undivides
prefits of the ¢ompany not reguired for paying eny preferentiai gividang
{whether or not they are avadztie for disinbuncr) ot any surm sianding 10 the
credil Of the COMPANY’s share gramium account of cacilal redemption reserve;

{b) appropriate ihe sum resolveq 10 be caciaiisad 10 the memoers wno
would nave ceen entitled 1o1L:f L were cisuibuted Sy way of dividenc and in tne
sama prooorhons and agpiy such sum on ther behaif eihér in or lowards
payng uo the amounts. If any. {or the tme Bemg undad on any $naees heig oy
them raspectively, o7 in saving vo n full unissued shares of caoenturas ¢ the
comeany of 2 nomingl ameunt 2cval 10 that sum, and aifip! the shares or
denentures creditad as fully paic ¢ these memoars, o as they may direct. in
ihgse properticns, or parily it ¢re way and parily in the ¢ther! Dul ine shere
prerium ZCoount, e S2oHEl "ECemDUon raserve, ang any proiits wiien ae
not availacle for disinhuien mav, 'or the pursosss of dus raguiation, only b2
atpiead 0 PAYING LD LMSSUST sN8res o be adoliad WO members frecied 23
fuity pad;

(c) maxke sucn crovisen Dy ine issue of lractional certiicates or by
pavment N Cash Of Sinermwisa 2§ a2y Szterming n he case of snaras or
denanluras Secom.ng Lisintuiatie uncer ims r onin fracugng: and

1C) UGS any £2r50n 1 anler on Pahail o e memoers concamed
Nt an agreement wit e Jomiany provicing for the allotment ¢ them
resoacavely. credileg as fully pad. of any shares or debentures 10 which tney
are gnulled ugen such caodahsalicn. any agreement mace undér sueh
auingnty Demng CINGINgG ¢n all $4tn FeMoers.

NOTICES

115 Any nolice {0 De given i & By any persan gursuant 10 ihe arlcles snail b2
in wnbng xcect that 3 nouce caling 2 meeling 5f (e direCiors need rottan
winling.

112, The company may give any rolice i0 a member either persenaly ¢r Dy
sending it by pest in a prenaid envelope adoressed 10 the memzer ai nis
regisiered address ¢r oy leawng it 21 thai aderess. In ihe case of joint hoiders of
a snare, all notices shali be given 1o ihe joint hoider whose name stands firstin
e recisier of memoers inrespect of the joinl hading ard nolic2 50 gwen snall
ne sutlicient nokce 1o all ke [Gint howders, A mamber whose regisiered adcrass
is not within the Umt2d Kingeem and who gives o the camgany an 20Cess
within ihe United King¢am at which notices may be given 19 nim shal b2
eniited ‘o have notces given 1¢ Mirm at thal agdress, but oiherwise no such
memecer shall be entitled to receive any notice lrem the comoany.

113. A mermber present, ithar i person or Sy proxy, at any meeting cf the
company or of the helders cf any class of shares in the ¢campany snall te
geemed lo have received nstice of the meeung and, where requisile, i the
purpaseas for which it was cailec.

114, Ewvery person who becomes entiled 1o a share shall be Dound oy any
notice in respect of that share which, before his name is entered in the regisier
of members, has been duiy given (o a person from whom he denves his litle,
115, Prool thal an envelope contzinng a notice was propeny addressed,
prepaid and posied shall be cenclusive evidence that the notice was given. A
nolice shall be deemed to be given at the expication of 43 hours after the enveloge
containing it was posted.

116. A nolige may be given by the company 10 the persons entilled 1o a share
i consequence of the deatn or barkrupicy of a memder by sending or
delivering it, in any manner authorised by the articies for the giving of notice i
a membper, addressed o them by name, or by the lithe of representalives ol the
deceased, or frusiee of the bankrupi or Dy any like description at the address. il
any, within the United Kingdom supplied for that purpose Dy the persons
clanming to be so entitled. Unlil such an address has been supplied, a notice
may be given in any manaer in which it cnight have been given if the death or
bankrupicy had nol occurrad,

WINDING UP

17 If the company is wound up, he liquidator may, with the sanction of an
extracrdinary resolution of the company and any ¢ther sanction required by the
Acl, divide among the members in specie the whole ¢r any part of the assats of
the company and may. lor thal gurpose, value any assets and determine how
the division shall be ¢arcted gut as between the members or different classes ¢l
members. The liquidator may. with the like sanction, vest the whele or any part
of the assels in lrustees upon such irusts for the benelit of the members as he
wilh the like sanction determines, but no member shall be compefled © 2ccepl
any assels upan which there is a liability.

INDEMNITY

118, Subject to the provisions of the Act but without grejudice to any indemnity
to which a director may otherwise be entited. every direcior or gther oflicer or
auditar of the company shail be indemnified out of the assets ol the company
aganst any liabily incurred Dy mimn gelending any proceedings. whather crvil
or criminal, i which jucgment is given in his favour or in which he 1s acguilted
of in conneclion with any apchcaucn in which reiel 13 granted 1o him by the
court from liakilty or neghigence. delault, breach of duly or breach of iustn
relalign 1o ne aflass of the company.

w




