Company No: 2863609

THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES
RESOLUTION OF M&S VIOTOR HOLDINGS LIMITED

PASSED ON bHh DECEMBER 1995

Al an Extraordinary General Meeting of the Company duly convened and held at 2%, York pla-cf,htﬂol-’

on . December 1995 the following Resoluiions were passed as Speeial Resolutions of the
Company:

| Tha the directors be and they are hereby pencrally and unconditionally authoriscd for the
purposes of Seetion 84 of the Companies Act 1985 1o allot relevant sccuritics (as defined by
that Seetion) up (o 4 maximum nominal value of £100 provided that this authority shalt expire
live yeuars afler the passing of this resolution: and

(5]

‘That the draft Regulations contained in the printed document submitted (o the Meeting and for
the purpose of identification signed by the Chairman thereof he and the samc are herchy
approved and adopted as the Articles ol Assaciation of the Company in substitution for and
te the exclusion of all existing Articles of Association of the Company.
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No 2863609

. THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
or

MSFF MOTOR GROUP LIMITED

(adopled by Special Resolution passed on

& Decandor 199s)
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1. Subject as hereinafter provided and excepl insofar as the same are excluded or

modified by these Articles, the regulations contained in Table A in the
- Companies (Tables A 10 F) Regulations 1985 as amended by the Companies
(Tubles A to F) (Amendment) Regulations 1985 (hereinafter referred Lo as "Table
A" shall apply to the Company and, together with these Articles, shall constitute
the Arlicles of the Comipany, 10 the exclusion of all other regulations and articles.

INTERPRETATION
2. In these Asticles unless the context otherwise requires:-
2.1 word and cxpressions which bear particutar meanings in Table A shall bear the

same respective meanings in these Articles,
2.2 The following words and phrases shall bear the following meanings:~
"Act" The Companies Act 1985 and every statutory
modification or re-enactment thereof for the time
being in force;
"Flotation" The date upon which any of the share capital of the

Compuny is admitted 1o the Official List of the Stock
Iixchunge or any other recognised investment
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2.3
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exchange as defined in Section 207 of the Financial
Services Act 1986 or the unconditional grant of
permission to trade on the Alternative Investment
Market in the share capital of the Company becomes
clfective;

“the Stock Exchange" The Inlernational Stock Exchange of the United
Kingdom and the Republic of Ireland Limited

"Sale" The salc or transfer of the legal or beneficial interests
in any share in the Company when as a consequence
of such sale or transfer and the registration thereof
the Transferee cither alone or together with jts
nomince or any connected person or anyone acting in
concerl with the Transferce (as such expression is
defined in the City Code on Takeovers and Mergers)
wouid hold more than fifty per cent in number of the
Ordinary Shares in issue at that date {measured in
nominal value);

“Shares or Ordinary Shares of £1 each in the capital of the
Ordinary Shares" Company;

A person shall be deemed for the purposes of these Articles to hold shares if he
has an interest in them. Schedule 13 Part 1 of Section 324 of the Act shall apply
for the purposes of these Arlicles in determining whether or not a person has an
interest in shares,

SHARE CAPITAL
The share capital of the Company is £1,000 divided into 1,000 Ordinary Shares

CLASS RIGHTS ATTACHING TO SHARES

If at any time the share capital is divided into different classes of shares, the
rights attached to any class (uniess otherwise provided by the terms of issue of
the shares of that class) may be varied with the consent in writing of the holders
of shares representing seventy-five per cent, (75%) of the lotal nominal value of
the issued shares of that class, or with (he sanction of an extraordinary resolution
passed at a scparate general meeting of the holders of the shares of the class (such
consent or resolution being referred to in these Articles as o "Class Notice"). To
every such separate general meeling the provisions of these regulations  relating
lo general meetings shall mutatis mutandis apply, bul so that the necessary
quorum shall be two persons at Jeast holding or re resenting by proxy one haif
of the issued shares of the cluss and that any holder of the shares of the class
present int person or by proxy may demand a poll,

SHARE CERTIFICATES
Regulation 6 of Table A shall a]pply subject 1o the addition of the words “or

otherwise exceeuted by or on behalf of the Company" after the words “"scaled with
the seal” in the second senlence thereof.

V077914040114 2




TRANSFBR OF SHARES

6. Subject to the provisions of Article 7

(a)

(b

(©

(d)

©

0077914.04/1TE1

Every member who intends to transfer any share or
shares (the "proposing transferor") shall give notice to
the Company (a2 “transfer notice"} of that intention,
specilying the number and class of shares to be
transferred and the price (if any) per share which he
requires. A transfer notice comprising shares of
more than one class shall be deemed a scparate
transfer nolice in respect of each class. A transfer
notice shall constitute the Company the proposing
transferor’s agent for the sale of all (but not, unless
the transfer notice states otherwise, some of) the
shares specified in the transfer notice (the "sale
shares") in accordance with the following provisions
of this Article at the price (if any) specificd in the
transfer notice  or ‘at any fair value fived in
accordance with paragraph (i) below. Save as
otherwise specified in this Article a transfer notice
may not be withdrawn excepl with the consent of the
Directors,

Within fourteen days alter receipt by the Company of
the transler notice the sale shares shall be offered to
the members (other than the proposing transferor)
holding shares of the same class as nearly as
practicable in proportion to the respeetive numbers of
shares of thal class held by them.

The offer shall be made by a notice (an "offer notice") stating the price
per sale share specified in the transfer notice (if any). The offer notice
shall limit the time (being not Jess than fourtcen nor more than thirty
days after the offer notice is given) within which the offer if not
accepted shall be deemed to be declined, provided that if a statement of
fair value is requested under paragraph (i) below the offer shall remain
open for acceptance until fourleen days afler the datc on which notice of
the fair value certified in accordance with that paragraph shall have
been given by the Company to the offerces. For (e purpose of this
Article an offer shall be decmed to be accepted when the acceplance is
received by the Company.

In the case of an offer made lo more than one person the offer notice
shall notify each offerce that if he wishes o purchase sale shares in
cxcess of the proportion offercd to him he should stale how many
excess shares he applies for, If all the offerces do not accept the offer
in full the sale shares not accepled shall be used to satisfy the
applications of accepting offerces for additional shares. In case of
competition the excess shares shall be allocaied as nearly as practicable
in proportion te the respective numbers of shares of the class entitling
them to participate in the offer held by the accepling offerces, provided
that no accepting offerce shall be allocated more shares than he applies
{for. Acceptance of the applications for excess shares shall be effective
upon the Direclors allocating the excess shares. An application for
excess shares may nol be withdrawn excep! with the consent of the
Directors.

I following he closing date of the offer made under paragraph (b)

above theie remain any sule shares for which the Company has not
found purchasers in accordunce with (lis Article the remaining sale
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shares shall, within fourteen days therealter, be offered to the members
(other than the proposing transferor and any member who has declined,
or who is deemed to have declined, the previous offer) holding shares
of other classes as nearly as practicable in proportion to the respective
numbers of shares of those classes held by them.  Paragraphs (c)and (d)
above shall apply to any such offer.

If following the closing date of the offer made under paragraph (e)
above there remain any sale shares for which the Company has not
found purchasers in accordance with this Article (he Company shall
have sixty days in which it may seck a purchaser or purchasers for the
remaining sale shares, but the Company and the Directors shall not be
under any duly 1o seek a purchaser under this paragraph. A purchaser
under this paragraph nced not be a member.

If following the closing date of any offer made under this Article there
remain any sale shares for which the Company has not found
purchasers the Directors may resolve to recommend to the members
that the Company purchase the sale shares remaining unsold or any of
them under Chapler VII of Part V of the Act. IF the Directors so
resolve they shall proceed to convere as soon as practicable an
extraordinary general meeting or circulale a writien resolution to
approve the purchase contract {or, if (he proposed purchase does not
relate to all of the sale shares for which the Company has not found
purchasers and the transfer notice does not state that some only of the
oale shares may be sold, a contingent purchase contract contingent upon
the Company {inding purchasers for the other sale shares) on the terms
specificd in this Adticle and, if required, to approve a payment in
respect of the purchase otherwise than out of distributabic protiis or the
proceeds of a {resh issue of shares, and the Directors shall ensure that
the other formalitics required by the Act are expeditiously complicd
with. The Directors may authorise any person nominated by them to
execute the purchase contract on behalf of the proposzag transferor
which shall thereupon be binding upon him. During the time required
to complete the formalities of the purchase time shall not run for the
purpose of any time limit stated in any other paragraph of this Article,
but if the purchase cantract has not been approved by special resolution
within six weeks after the Directors’ resolution under this paragraph it
shall be deemed to have been rejected.

If the Company finds purchasers for all the sale shares (or, if the
transfer notice stalcs that some only of the sale shares may be sold, if
the Company finds purchasers for any of the sale shares) within the
periods specified in this Article it shall give notice of the identity of the
purchasers lo the proposing transferor, and the proposing transferor
shall be bound upon payment. of the price due in respeet of alf the sale
shaves comprised’ in {hal nofice to transfer those sale shares to the
purchasers within fourteen days from (he giving of that notice. The
proposing transferor shall seil the sale shares with (itle guaranteed free
from all Jicns, charges and encumbrances and together with all rights
attaching to them and all dividends and distributions declared made or
paid osi them on or after the dale of the transfor motice, If the
proposing transferor fails 1o (ransfer the sale shates specified in the
transfer notice the Dirccturs may appoint any person nominated by
them 1o be the alorney of the proposing transferor with power to
complete, execule and deliver, it the name of and on behalf of the
proposing transferor, ‘ransfers (o the purchasers against payment of the
purchase money to the Company. The Company may receive the
purchase moncy on behall of the proposing  transferor ~ and give a
van,d discharge to the purchaser for #. The purchase money shall be
paid into a separate bank account in the Company’s name and shall be
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held on trust for the proposing transferor pending delivery to the

Company of the share certificates for the sale shares and any interest on

it shall belong to the Company. The Direclors shall register a transfer

_I;l:ﬂ: lR accordance with this paragraph subject only 10 Regulation 24 of
able A.

The Dircctors shall on the ar plication of the proposing transferor or any
member to whom an offer is made under this Article or if no price is
specified in the transfer notice instruct such independent firm of
chartered accountants as shall be agreed between the Directors and the
proposing transferor or in default of agreement appointed on the
application of ecither the Directors or the proposing transferor by the
President for the time being of the Institute of Chartered Accountants in
Bngland and Wales ("the experis") to state in writing the sum which in
their opinjon represents the market value of the sale shares on an arm’s
Iength going concern sale between a willing buyer and a willing seller
as at the date of the transfer notice (the "fair value"), so that the fair
value of each sale share shall be the due proportion of the fair value of
all the sale shares. In calculating such fair value there shall be
disregarded (if such be the case) the fact that the Sale Shares represent
a minority infcrest in the Company’s share capital. The experts in
arriving at their valuation shal] assume that all the Ordinary Shares are
{or sale, that al} the Sharcholders are willing vendors and that there is a
willing purchaser for cash for all the Ordinary Shates. The costs of the
valuation shall be apportioned among the Company, the proposing
lransferor and ke purchasers or borne by any one or more of them as
the experts shall in (heir absolute discretion decide, but in the absence
of any decision shall be borne by the Company. In stating the fair
value the experts shall act as experts and not as arbitrators and
accordingly any provisions of law or statuie relaling to arbitration shall
ntot apply.  Upon receipt of the statement of the experts, the Company
shall give notice o the proposing transferor of the fair value and the
fair value shall be binding on all the Sharcholders and accordingly the
proposing transferor may not withdraw his transfer notice. If the fair
value is less than the price at which the sale shares have already been
offered to members under paragraph (b) above (whether or not that
offer bas closed) all offers and geeer'ances of offers under this Article
(other than in respect of any sales which have been completed) shall be
deemed o have been mack and accepled at the fair value. The
Company shall give notice to all members of the fair vatue of the sale
shares within three days of the same having becn received.

If the Company does not find purchasers for ail the sale shares within
the appropriate periods specified in this Article it shajl give notice of
that fact to the proposing transferor and (unless the transfer nolice states
that some only of the sale shares mey be sold) all acceplances of offers
under this Article shall be deemed withdrawn.  The proposing
transferor shall then be at liberty at any (ime within three months
afterwards o transler all or any of the unsold sale shares to any person
but only at a price in cush equal to or in excess of the price specified in
the transfer notice or the fair value fixed in accordance with paragraph
(i) whichever is the lower.

If a sale of shares is completed pursuant to these Articles whether to
another member or (o a third party but for the avoidance of doubt not to
4 Permited Transferce as defined in Article 7 (@) and on or before the
second anniversary of the completion of such sale a Flotation or 2 Sale
takes place the Transferce shall be obliged (o pay to the Transleror on
the date Immediately following completion of the Sale or Flotation as
the case may be in cash the difference beiween the pricc at which the
shares were originally putchased pursuant to this Article 6 and the value
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, placed on the same shares in the Sale or Flotation as the case may be,

I{ there has been any change in the issucd share capital of the Company
between the date when the transfer was completed and the date of sale
then if the parties cannot agree the diflerence in value an expert shall be
appointed pursuant to the provisions of Article § (i) and a determination
of such expert as 1o the difference in value shall be final and binding
upon the partics.

In the case of a Flotation the difference in value shall be determined
after laking into account the costs of achieving the Flotation but
igrioting any new shares which may be issucd in the capital of the
Company on Flotation.

In the case of a Sale the difference in value shall be determined afler
laking ino account the costs of achieving the sale.

)] If:-

() the holder of any shares has a trustee in bankrupley appointed or
makes a composition with his creditors or enters inlo a vaoluntary
arrangemcat with his creditors; or

(i) the holder of any sharcs dies; or

(iii) the holder of any share(s) goes into liquidation or has an
administration or bankruplcy order made against it or has an
administrative receiver or receiver appointed over all or any
material part of its assels: or

(iv) the holder of any share(s) who is an employce and/or dircctor of
the Company, the Company’s holding company or any subsidiary
of the Company ccases (for any reason) to be such an employee
and/or director;

(V) the holder of any shares has acquired them under a transfer
permitted by Article 7 and any of the cvents specified in
paragraphs (c) and (d) of Aslicle 7 occurs in relation 1o those
shares;

he shall be deemed automatically to have given a transfer notice in
respect of all those shares in accordance witl paragraph (a) above and
paragraphs (2} to (f) above shall apply in such event as modified by this
paragraph. A transfer nolice decmed 1o be given under this paragraph
may not be withdrawn, A transfer notice deemed given under this
paragraph shall be deemed not 1o specily any price and 1o state that
some only of the sale shares may be sold. A transfer notice shall be
given under this paragraph by a person mentioned in sub-paragraph (i)
of this paragraph before he cxercises the election under Regulation 30
of Table A, which shall be modified accordingly.

(m) The Directors may resolve any practical difficulty arising in the
application of this Article as they reasonably think fit, and in particular
(but without limitation) may:-

() round the number of sale shares 1o be offered lo any person to a
whole number or otherwlse deal with shares representing fractional
entitlements;

(i} not make any offer to any person who has infimated in writing that
he will not aceept it or who has waived his rights under this

0077914, 04/IT 14 0

T R ATy
[ I.s'%éi’:i‘ﬁ';“*"h




(n)

(©)

Article;

(i) curtail any time period for acceptance of an offer where it appears
to the Directors that no or no further acceptances will be received;

(iv) scutle any difficulty arising [rom any transfer or issue of shares or
reorganisation, conversion or reduction of share capital after the
date of the transfer notice, including by making any adjustment to
the price per sale share which the anditors may confirm to be fair
and reasonable,

This Article applies 10 a renunciation or assignment of any right to
subscribe for or to be aliotted shares or of any rights attaching to or
interest in shares as if it were a transfer of shares.

This Article does not apply o any transfer approved in writing by all
the members.

7(a2)  Subject to the provisions of Regulation 24 of Table A, any sharc may at any time
be transferred or transmitted  without complying with the provisions of the
preceding Article 6 ("Transfer of Shares") above:-

(b)

0O7I914.04/1H

(i) by a member 10 a privileged relation of the transferor;

(i} by a member 10 trustees of a family trust of thal member or upon
any change of trustees of a family trust to the new trustee or
trustces;

(iii) by the trustees of a family trust 10 a beneficiary under the trust;

(iv) 1o the personal representatives of a deccased member where under
the provisions of his will or on his intestacy all the persons
beneficially catitled o any such shares arc privileged relations;

(v) by the personal representulive of a deccased member to a
privileged relation to that member;

(vi) in the case of a member being a body corporate, 0 a member of
the same group;

all such transferees being permilted  transferces  ("Permitted
Transferees"y of the {ransferor concerned provided that this paragraph
shall not apply to a transfer by a member who has given or has become
obliged to give a transler notice under Article 7 ("Trausfer of Shares").

For the purpose of this Article:-

() "privileged relation" means the spouse of the transferor and their
respective children:

(i) "family trust" means a trust (whether arising vwnder a scttlement,
lestamentary  disposition or intestacy) under which every
beneficiary is the trunsferor or a privileged rclation of the
transferor;

(iii) "beneficiary” includes any person having an interest under a trust
whether cortingent, expectant or vested;

(iv) "a member of the sume group” means a holding company of the
transferor or a subsidiary of the tansferor or of its holding
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company;

(v} "the relevant shares" means (so far as they remain for the time
being heid by the transferee) the shares transferred and any
additional shares issue or transferred 1o the transferee by virtue of
the holding of the relevant shares or any of them or the
membership thereby conferred;

(vi) ™he transferor" means the person transferring the share or shares
in the Company under this Article.

(c) Where shares have been transterred under sub-paragraphs (a)(ii) to the
trustees of a {family trust and the trust thereafter ceases to be a family
trust in relation to the transferor, and where shares have been
trans{erred under sub-paragraph (a)(iv) to the personal representatives
of a deceased member and (he persons beneficially entitled to such
shares cease to all be privileged relations of the deceased member, or
where shares have been transferred under any of sub-paragraphs a(i),
#(ii) or a(iii) and the transferor is deemed to give a (transfer notice
pursuant 1o Article 6(1) the privileged relation or the trustees or
personal representatives shall be deemed to give a transfer notice under
Article 6 ("Transfer of Shares"} in respect of the relevant shares and
paragraph (1) of Article 7 shall apply.

)] Where the shares have been transfecred under sub-paragraph (a)(vi)
above (whether directly or by a scries of transfers under that sub-
paragraph) from a body Corporate (the “transferor company" which
expression shall not include a second or subsequent transferor in such a
series of transfers) 0 a member of the same group (hcreinafter called
the "transferee company™) and subsequently the transferce company
ccases to be a memler of the same group as lhe transferor company,
the transferee company shall forthwith transfer any shares in the
Company 1o a continuing member of the same group.

TRANSMISSION OF SHARES

The Directors may at any time give nolice requiring any person becoming
entifled 1o a share in consequence of the deatl or bankruptey of a member to
clect to be registered as holder of the share and if the notice is not complied with
within ninety days the Directors may thereafter withhold payment of all
dividends, bonuscs or other moneys payable in respect of the share until the
requirements of the notice have been satisfied. Regulation 31 of Table A shall be
modified accordingly, This Article shall not affect the decmed transfer notice
arising in respect of such shares as stated in Article 6()).

NOTICE OF GENERAL MEETING

Regulation 38 of Tuble A shall apply subject to the omission of the words "or a
resoiution appointing a person as a director”, the addition of the words “in the
case of special business" before the words "the general nature® in the penultimate
paragraph thercof and (e deletion of the last paragraph (hereof,  Subject to the
provisions of these Articles and (o any restrictions imposed on any shares, the
notice shall be given to all members,

PROCEEDINGS AT GENERAL MEETINGS

Reguiation 41 of Table A shall not apply, If within half an hour from the (ime
appointed for any gencral meeting 1 quorum is not present or if during a meecting
a quorum ceases to be present the meeting shall stand adjourned (o the same day
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12.

13.

14,

15.

16.

in the next week at the same time and place and il at the adjourned mesting a
quorum is not present within half an hour (rom the time appointed for the
meeting the members present shall be a quorum Provided thal the Secretary js
able to produce prima facie evidence that the notice convening the mecting was
received by cach of the sharcholders entitled (o receive jt,

Regulation 53 of Table A shail apply subject to the addition of the words "or
approved in writing" after the word "executed" in each place that it occurs in the
said Regulation. In the case of joint holders of a share, the joint holder whosc
name stands first in the register of members in respect of the joint holding may
sign on behalf of all the joint holders of that share any resolution in writing
which is proposed to take effect as if it were a resolution of the members or of
any class of the members (whether under Regulation 53 of Table A, scction 381A
of the Act or otherwise) and may receive on Dehall of all the joint holders of
that share any document which is required by Schedule 15A fo the Act to be
supplied to the joint holders in connection with that resclution.

Regulation 54 of Table A shall apply subject to the addition of the words
"presl;:mlin person or by proxy" after the sccond occurrence of the words "every
member®.

NUMBER OF DIRECTORS

Regulation 64 of Table A shall not apply and unless otherwise determined by
ordinary resolution the minimum number of direclors shall be 1 and the
maximum number of dircctors shall nol exceed G,

ALTERNATE DIRECTORS
At the end of Regulation 66 of Table A there shall be added the following:

"nor shall any meeting of directors be invalid by reason that notice thereof or of
any business to be transacted thereat was not given to any alternate director if his
appointor attends such meeting”,

POWERS OF DIRECTORS

‘The Directors may, by power of allorney or otherwise, appoint any person to be
the ageni of the Company for such purposes and with such powers, authorities
and discretions (not exceeding those vesied in or excrcisablo by the Directors
under the Articles) and upon such conditions us they may think fit, and may also
authorise any such agent to delegate all or any of (he powers, authorities and
discretions vesled in or exercisable by him. The Dircclors may revoke or alter
any such appointment but no person dealing in good faith and without notice of
any such revocation or alleration shall be affected by it. Repulation 71 of Table
A shall not apply.

DELEGATION OF DIRECTORS’ POWERS

Regulation 72 of Table A shall apply subject (o the insertion of the words
"powers, authorities and discretions” in place of the word "powers" wherever it
oceurs in the saiil Regulation and the addition at the end of the third sentence of
the said Regulation of the words "but no person dealing in pood fith and without
notice of any such revocation or alteration shall be alfected by i",

The Board of Dircctors may .o delegate any of its powers pursuant (o
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Regulation 72 of Table A without the consent of 75% of the holders of Ordinary
Sharcs who may imposc conditions of restrictions with regard to the powers of
any delegated committee.

APPOINTMENT AND RETIREMENT OF DIRECTCRS

17. The Directors shall not be required 1o retire by rotation, Regulations 73 to 76
. (inclusive) and Regulation 80 of Table A shall not apply and all other references
in Table A 1o retirement by rotation shall be disreparded.

18. Regulation 79 of Table A shall not apply and the Directors have no power o
appolnt a person to be a director either lo {il] a vacancy or as an additional
director.

19. The Directors may at any time (but without prejudice to any claim for damages

which a Director may have for breach of any service contract) remove or dismiss
a Director appointed to any office or termjnate any agreement or arrangement
made with any Director pursuant to Regulation 84 of Table A. Regulation 84 of
Table A will be modified accordingly.

REMUNERATION OF DIRECTORS

20. The ordinary remuneration of the Directors shall be such amount as the

irectors shall from time to time determine or such other amount as the

Company may from time to time by ordinary resolution determine, to be divided

among them in such proportion and manner as the Directors may determine or,

{ailing agreement, equally. Subject us aforesaid, a Director hwlding office for

patl orly of a year shall be entitled to a proportionate part of a full year’s
remuneration.  Regulation 82 of Table A shall not apply.

PROCEEDINGS OF DIRECTORS

21. Regulation 93 of Table A shall apply to the Company subject 1o the addition of
the words "or approved in writing" after the word “signed in cach place that it
appears in the said Regulation and by the addition of the words "whether such
form is a telex or facsimile or other form of written communication” after the
words "in the Jike form®,

22, Provided that (so far as applicable) he has complicd with the provisions of section
317 of the Acl, & Direclor shall be entitled (o vote on any resolution in respect
. of any contract or proposed contract (within the meaning of the said section 31N
in which he has, directly or indirectly, an interest or duty and shail be counted in
the quorum present at a meeting i relation to any such resolution. Regulations
94 10 96 (inclusive) of Tabie A shall be modified accordingly.

23, Any Director or other person may parlicipate jn a meeting of ditectors or of a
commitiee of Directors by means of conference telephone or simitar
communications equipment whereby all persons participating in the meeting can
hear each other and any persons parlicipating in the meeting in this manner shall
be deemed to be present in person al thal meeling. Such a meeting shall be
deemed to take place where the largest group of those participating js assembled
or, if there is no such group, where the chairman of the miceting s,

ASSOCIATE DIRECTORS
24, ‘The Directors may at any time and from time to time appoint any person to be

an assciate director having such title including the word “director" as the
Directors may decide and may at any time renove any person so appointed. A
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23.

26.

27.

person so appoinled shall not be a director of the Company and shall not be a
member of the Board, Subject as aforesaid, the directors may define and limit
the powers and dulies of any  Associate directors and may determine their
remuneration which may be in addition to their remuneration as managers or
employces of the Company.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any one of the directors or the secretary for the time being of any corporation
which is a member of the Company or any other person appointed by resolution
of the Directors or other governing buuy of such corporation may (subject to the
Articles of Association of that corporalion) act as its representative at any
meeting of the Company or any class of members of the Company and the
person so authorised shail be entitled to exercise the same powets on behalf of
the corporation which he represents as that corporation could exercise if il were
an individual member of the “any,

Any person appointed by ".don of the Directors or other governing body of
the Company may acl as its Tepresentative at any meecting of any corporation of
which the Company is a member or of any class of members of such corporation
and the person so authorised shall be entitled to exercise the same powers on
behalf of the Company as the Company could excreise if it were an individual
member of the corporation,

INDEMNITY

Subject to and so far as may be permitted by the Act, but without prejudice o
any indemnily to which any person concerned may olherwise be entitled, the
Directors, alternate direclors, Auditors, Scerctary and other officers for the time
being of thie Company shall be indenified out of the assets of the Company
against any costs, charges, Josses, expenses and liabilities incurred by them in the
execution and discharge of their dutics, including all liability incurred by them as
such in defending any proceedings, whether civil or eriminal, in which Jjudgment
is given in their favour, or in which they are acquitted or in connection with any
application under the Act in which relief js sranted to them by the Court,
Regulation 118 of Table A shall not apply.
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