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

AA COMMERCIAL INSURANCE BROKERS LIMITED
(As altered and in force on 21st July 1988)

1. *The name of the Company is "AA COMMERCIAL INSURANCE BROKERS
LIMITED".

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

Ay ) To carry on the business of insurance brokers and insurance
agents and underwriting agents in all its branches,

(i) To carry on the business of investment and money managers
and advisers, taxation investment and financial consultants, and consuliants,
advisers and managers in refation to insurance and pension schemes.

(iiiy To act as agenis or managers for any insurance company
club or association, or for any individual underwriter in connection with its or
his insurance or underwriting business (wherever the same may be cartried on)
or any branch of the same;, and to make arrangements for all classes of
insurance, (including group, life and pension fund schemes) and to enter into
any agreements for any of the purposes aforesaid with any such company,
club association or underwriter.

(iv) To carry on the business of any insurance and guarantee
company in all its branches, insure against risks of all kinds which are insured
against by insurance companies or underwriters at Lloyd's, and to undertake
alt kinds of innsurance risks and all kinds of guarantee and indemnity risks.

vy To re-insure and counter-insure all or any risks, and to
undertake all kinds of re-insurance and counfer-insurance connected with any
of the businesses aforesaid,

(vi) To carry on business as dealers in moneys, securities,
investments and property of any nature and as factors, mortgage brokers,
secrelaries, registrars, and to provide services of all kinds including marketing,

* The name of the Company was originally "Bacon Everitt & Associates
Limited" and was changed to "Devitt & Associates Limited" on 31st March,
1980 pursuant to a Special Resolution passed on 6th March 1980 and was
further changed to "AA Commercial Insurance Brokess iimited” on 11th July
1985 pursuant to a Special Resolution passed on 24th May 1985,




managerial, investment, dealing, broking, financial and fiscal, for or in relation
to any corporation, trust, partnership, club, government, authority, individual or
any other person or persons or veniure,

(vii) To carry on or undertake any of the activitias referred Yo in
the preceding paragraphs or its own account ag well as agent or nominee
for any other person.

(B) To carry on any of the abhove trades or businesses in any part of
the world, to undertake, fulfi| and executz any agency of any kind, whether
Connected with the above trades or businesses or not, and 1o carry on any
ather trade or business, whether subsidiary or not, which can in the opinion
of the Company be carried on advantageously in connection with any of the
trades or businesses aforesaid, or which in the opinion of the Company will
enhance the value of any of the Company's praperty.

(C) To carry on any other frade or business whatsoever which can, in
the opinion of the Board of Directors, be advantageously carried on by the
Company in connection with or as ancillary to any of the above businesses
or the general business of the Company.

{0} To purchase, take on lease or in exchange, hire or otherwise
acquire and hoid for any estate or interest any lands, buildings, easements,
rights, privileges, concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real or personal property
of any kind necessary or convenient for the purposes of or in conneclion with
the Company's business, or any branch or depariment thereof,

(E) To erect construct, lay down, enlarge, aller and mainlain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores, factories,
buildings, works, plani and machinery necessary or convenient f{or the
Company's business, and to conlribule to or subsidise the ereclion,
construction and maintenance of any of the above.

(F) To borrow or raise or Ssecure the payment of money for the
purposes of or in connection with the Company's business, and for the
Purpose of or in conneclion with the borrowing or raising of money by the
Company to become a member of any building sociely.

{G) To mortgage and charge the underiaking and all or any of the real
and personal property and assels, present or fvlure, and all or any of the
uncalled capital for the time being of the Company, and o issue at par or at
a premium or discounl, and for such consideration and with and subject to
such rights, powers, priviieges and condilions as may be thought fit,

or corporalions having dealings with the Company, or in whose businesses or
undertakings the Company is interested, whether directly or indirectly.

N To receive money on deposit or loan upon such terms as the
Company may approve, and to guaraniee the obligations and contracts of
customers and others.




(J} To make advances to customers and others with or without
security, and upon such terms as the Company may approve, and generaliy
to act as brkers for customers and others.

(K) To establish and maintain, or procure the establishment and
maintenance of any non-contributory or contributory pension or superannuation
schemes or funds for the benefit of, and to give or procure the giving of
donalions, gratuities, pensions allowances or emoluments to any persons who
are or were at any time in the employment or service of the Company or of
any Company which is a subsidiary of the Company, or is allied to or
associated with the Company or with any such subsidiary company, or who
are or were at any time Directors or Oficers of the Company or of any such
other company as aforesaid or any persors in whose welfare the Company
or any such other Company as aforesaid is or has at any time been
interested and the wives, widows, families and dependants of any such
persons, and also to establish and subsidise or subscribe to any institutions,
associations, clubs or funds calculated to be for the benefit of or to advance
the interests and well being of the Company or of any such other company
as aforesaid, or of any such persons as aioresaid, and to make payments for
or fowards the insurance of any such persons as aforesaid, and to subscribe
or guaraniee money for charitable or benevolent objects or for any exhibition
or for any public, general or useful object, and to dec any of the matters
aforesaid either alone or in conjunction with any such Company as aforesaid
and to give to any such persons any share or interest in the profits of the
Company's business or any branch thereof, and for that purpose to enter into
any arrangements the Comapny may think fit.

(L) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negoliable instruments.

(M) To invest and deal with the moneys of the Company not
immedialely required for the purposes of its business in or upon such
investment or securities and in such manner as may from time to tirme be
determined.

(N} To pay for any property or righls acquired by the Company, either
in cash or fully or partly paid-up shares, with or without preferred or deferred
or special rights or restrictions in respect of dividend, repayment of capital,
voting or otherwise, or by any securities which the Company has power to
issue, or partly in one mode and partly in another, and generally on such
terms as the Company may determine.

(O) To accept payment for any property or rights sold or otherwise
disposed of or deall with by the Company, either in cash, by instalments or
otherwise, or in fully or partly paid-up shares of any company or corporation,
with or without deferred or preferred or special rights or restriclions in respect
of dividend, repayment of capital, voting or otherwise, or in debentures or
mortgage debentures or debenlure stock, morigages or other securities of any
company or corporation, or partlly in one mode and partly in another, and
generally, on such terms as the Company may determine and 1o hold, dispose
of or otherwise deal with any shares, stock or securities su acaouired.

{F} To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union ol interests or co-operation with any
company, firm or person carrying on or proposing to carry on any business
within the objects of this Company, and to acquire and hold, sell, deal with
or dispose of shares, stock or securites of any such company, and to




guarantee the contracts or liabilities or, or the payment of the dividends,
interest or capital of any shares, stock or securities of and to subsidise or
otherwise assist any such company.

(Q) To establish or promote or concur in establishing or promoting any
other company whose objects shall include the acquisition and taking over of
all or any of the assets and liabilities of this Company or the promotion of
which shall be in any manner calculated to advance directly or indirectly the
objects or interests of this Company, and to acquire and hold or dispose of
shares, stock or securities of and guarantee the payment of the dividends,
interest or capital of any shares, stock or securities issued by or any other
obligations of any such company.

(R) To purchase or otherwise acquire and undertake all or any part of
the business, property, assels, liabilities and transactions of any person, firm
or company carrying on any business which this Company is authorised to
carry on.

(8) To sel, improve, manage, develop, turn to account, exchange, let
on rent, royalty, share of profits or otherwise, grant licences, easements and
other rights in or over, and in any other manner deal with or dispose of the
undertaking and ail or any of the property and assets for the time being of the
Company for such consideration as the Company may think fit.

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

(U) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time being required by law.

(V) To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and either alone
or in conjunction with others, and eilther by or through agents, trustees, sub-
contractors or otherwise.

(W) To do all such other things as are incidental or conducive to the
above objects or any of them.

4,  The liabiiity of the Members is limited.

5. *The share capital of the Company Is £2,000, divided into 2,000 shares
of £1 each. The shares in the original or any increased capital may be
divided into several classes, and there may be attached thereto respectively
any preferential, deferred or other special rights, privileges, conditions or
restrictions as to dividend, capital, voting or otherwise.

* The autharised share capital of the Campany was increased by
resolutions passed on 6th March 1980, 24th May 1985 and 26th January 1987
and is now £500,000 divided into 500,000 Shares of £1 each.




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

Names, addresses and descriptions
of Subscribers

Number of shares taken
by each Subscriber

A. 8. Everitt,

55 Lowbrook Lane,
Tidbury Green,
Solihull.

Company Director.

M. E. Bacon
"Qrchard Hill”,
Crowle Green,
Worcester.

Company Director.

- One

- One

Dated this 10th day of July, 1957.

Witness to the above Signatures:-

Reginald James Hetbert Anton,
Solicitor,
Birmingham




THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
NEW ARTICLES OF ASSOCIATION OF

AA COMMERCIAL INSURANCE BROKERS LIMITED
(adopted by Special Resolution passed on the 21st day of July 1988)

1. The regulations contained in Table A in the Schedule to the Companies
(Tables A to F)-Regulations 1985 (hereinafter called "Table A") (as amended
down 1o the date of the adoption of these Articles) shail apply to the Company
save in so far as they are varied or excluded by or are inconsistent with
these Articles; and Regulation 1 shall so apply as if references to "these
regulations” included references to these Articles. Accordingly, in these
Articles "the Act” means the Companies Act 1985, including any statutory
modification or re-enactment of it for the time being in force; and any
reference in these Articles to a provision of that Act includes a reference in
these Arlicles to a provision of the Act includes a reference to any statutory
modification or re-enactment of that provision for the time being in force.

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

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

(a) any offer to the public (whether for cash or otherwise) of any
Shares in or debentures of the Company and

(b) any allotment of or agreement to allot (whether for cash or
otherwise) any shares in or debentures of the Compzny with a view to ali or
any of those Shares or debentures being offered for sale to the public
are prohibited.

4, Sections 89(1) and 90(1) to (6) (inclusive) of the Act, in their application
to allotments by the Company of equity securities are hereby excluded.

TRANSFER AND TRANSMISSION OF SHARES

5. The directors may in their absolute discretion, and without giving any
rpason or being required to answer Interrogations in connection therewith,
decline to registe. .any transfer of any Share, whether or not fully paid.




GEMERAL MEETINGS

6. Subject to the provisions of the Act, a resolution in writing signed by
or approved by letter, telex or cable by all the members of the Company who
would be entifled lo receive notice of and to attend and vote at a general
meeting at which such resolution was to be proposed, or by their duly
appointed attorneys, shall be as valid and effective as if it had been passed
at a general meeting of the Company duly convened and held. Any such
resolution may consist of several dacuments in the like form, each signed by
one or more members or their attorneys, and signature in the case of a body
corporate which is a member shall be sufficient if made by a director thereof
or its duly appointed attorney.

7. Proxies may be deposited at the registered office of the Company at any
time before the time of ihe meeting at which they are t¢ be used or may be
produced at the meeting itself unless otherwise specified in the notice
convening such meeting.

DIRECTORS

8. Unless and uniil otherwise determined by the Company in general
meeting, the number of the directors shall be not less than two but there shall
be no upper limit on the number of directors.

Q. A member or members holding a majority in nominal value of the issued
ordinary shares in the Company may appoint any person who is willing to act
to be a director, either to fill a vacancy or as an additional director, and may
remove from office any director however appointed. Any such appointment or
removal shall be effected by an instrument in wriling signed by the member
of members concerned or, in the case of a corporate member, signed by one
of its directors on its behalf, and shall take effect on lodgment at the
‘rjegistered office of the Company or on production to a meeting of the
irectars.

10. The directors may appoint any person who is willing to act to be a
director, either to fill a vacancy or as an additional director.

11. The Company may by ordinary resolution appoint any person who is
willing to act to be a director, either to fill a vacancy or as an additional
director and, without prejudice to the provisions of the Act, may by ordinary
resolution remove a director from office.

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

13. No person shall be disqualified from being or becoming a director by
reason of his attaining or having attained the age of 70 or any other age.

14. The directors shall not be required to retire by rotation.

15. For so long as all the shares in the Gompany are held by Aulomobiie
Association Developments Limited or any of fts subsidiaries or by The
Automobile Association Limited or by any nominee for any of such companies,
and to the extent permitted by law, the malters to which the direclors of the
Company are to have regard in the performance of their functions shall include
the interests of the members of The Automobile Association in general as well




as to the other interests to which by law they must have regard but the duty
imposed by this Article 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.

18. Any director who performs special services at the request or with the
agreement of the directors may receive such additional remuneration (whether
by way of salary, fees or commission or otherwise) as the directors may
determine.

ALTERNATE DIRECTORS

17.  Regulation 65 of Table A shall apply with the modification that an
alternate director shali not only be liable to removal by his appointor, 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 director who has duly declared his interest (so far as he is required
lo do so) may vote at a meeting of the directors or of a committee of the
directors on any resolution concerning a matlter in which he is interested,
directly or indirectly. If he does, his vote shall be counted: and whether or
not he does, his presence at the meeting shall be taken into account in
calculating the quorum, Regulations 94 to 97 (inclusive) in Table A shali not
apply to the Company.

EXECUTIVE DIRECTORS

19.  The directors may from time to time appoint one or more of their body
to any executive office or employment in the Company for such period and
on such terms as they think fit and may revoke such appointment without
prejudice to any rights of conipensation arising under the terms of any
agreement, the appointmenlt of any such director as aforesaid shall be ipso
facto determined if he ceases from any cause to be a director. A director
appointed to any executive office or empioyment as aforesaid shall receive
such remuneration whether by way of salary, commission or participation in
profits or pension or otherwise howsoever whether similar to the foregoing or
not as the directors may determine.

PROCEEDINGS OF DIRECTORS

20. A resolution in wriling signed or approved by letter, telex or cable by al!
the directors (or all the members of a Commiltee of the directors) shall be
as effective as a resolution passed at a meeting of the direclors {(or of such
Committee) duly convened and heid and may consist of several documents in
like form each signed or approved by one or more of the directors. For the
purposes of this Arlicle, the signature or approval of an aiternate director shall
suffice in lieu of the signature or approval of the director appointing him.

INDEMNITY

21.  Every director, managing director, agent, Secretary or other officer of the
Company (other than the auditor) shall be entitled to be indemnilied out of the
assels of the Company against all losses or liabilities which he may incur or
sustain in or about the execution of the duties of his office or otherwise in
relation lhereto, including any liability incurred by him in defending any




proceedings, whether civil or criminal, in which judgment is given in his favour
or in which he is acquitted or in connection with any application under the
Act in which relief is granted to him by the Court in respect of liability for
negligence and no director or other officer shall be liable for any Jloss,
damage or other officer misfortune which may happen to be or be incurred
by the Company in the execution of the duties of his oflice or in relation
thereto. This Article shall only have effect ‘insofar as its provisions are not
avoided by the Act.




Names addresses and descriptions of Subscribers
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A

A. S. Everitl,

55 Lowbrook Lane,
Tidbury Green,
Solihuil.

Company Director.

M. E. Bacon
"Qrechard Hill",
Crowle Green,
Worcester.

Company Director.

Dated this 10th day of July, 1867.

Witness to the above Signatures:- Reginald James Herbert Anton,
Solicitor,
Birmingham

]

wd




Frr—p—

Tt oL et S S res ol SO

Aol
) “"*‘f‘

Y K 5

A
¢

H

i)

+,
T
i
TR, 'y
Eor g T

5
S

The regulations of Table A to the Companies Act 1985 apply to the Company save in so far as they are not excluded ar varied by

its Artictes of Assoclation,

Table A as prescribed by the ffompanles (Tables A to F) Regulations 1985 (S.l. 1985 No, 805), amended by the Compan-
Jes (Tables A to F) (Amendment) Regulations 1985 (S.1. 1985 No. 1052), is reprinted below.

Table A .« COMPANIES ACT 1985

Reguiations for Management
of a Company Limited by Shares

INTERPRETATION

1. In thase requlations — ‘

‘the Act’ means the Companies Act 1985 Including any slatutory modilication or
re~enactment thoreol for 1he timo being in loree,

‘the arlicles” means the arliclas of lhe company.

‘clear days®in relation 10 the period of a notico maana thal poriad oxcluding the
day when tha notice 13 givan or deemod (o b given and Ihe day for whieh it 1s
gwen or on which il Is 16 take elfecl.

‘execuled' includes any modo of exocution,

*offico’ mpans the registered office of the company.

‘tha holder" in relation to sharas moans tha imembeor whose namo is eniered n
the regisler of mombers as (ha holder of the sharos,

*the seal' means the commen seal of the cormpany

‘sacratary’ maans the socretary of the company or any olher parson appointed
to pertorrn thi dutios of \he secretary of the company, Including ajoint, assistani
or daputy socrelary.

‘the Unlied Kingdom' moans Great Britaln and Nostharn Iretand.

Unless the context atherwise requires, words or gxprossions conlained in thase
regulations bear the sama meaning as in the Acl bul excluding any stalutory
madificalion thereof not in force when Ihese regulations bocame binding on the
company.

SHARE CAPITAL

2. Subject Io the Provislons of the Act and wilthou! projudice 1o any rights
attached (o any exisling shares, any share may be issued with such nights or
raslriclions as the company may b, ordinary resolution doterming.

3. Subject to tho provisions of the Acl, shares may ba Issued which are (o be
redeimed or are 1o be kable to be redzemed at the oplion of tho company or the
holder on such terms and in such mannar as may be provided by the artictes.
4. The company may exercise the powers of paylng commussions conlerrad by
the Act, Subject lo the provisions of the Act, any such ccrmmigsion may be sabished
by the payment.of eash or by the allotment of Iully or parily paid shares or partly
one way and partly in the other,

&, Excopl as requited by faw, no porson siiafl ba recognised by the company as
helding any share upar any lrust and (excapt as olhorvase pravidzd by the
arlicles or by law) ihe company shall nol be beund by or recogni ¢ say mterest o
any sharg except an absolute nght to the enlirety thereo! m the *nidor

SHARE CERTIFICATES
6 Every member, upon bocoming the holdar of any sharas, shall be entiticd
vathout paymenl lo one cert ficale for all the shares of each elass held by him
fand. upon irensferning a part o his noldig of shargs of any ¢iass, 1o acerbbicale
or the balance of such helding) or severalcor lificates each for one or more ol is
sharos upon payment dor gvery cartihcate aller the hrsl of such reasonable sum
as he directors may determine, Evary cerlificato shall be seatod wath 1ho seal
and shalt sgomly the numbar, class and distinguishing numbers (ff any) of the
sharos W whichitrelalas and tho amount or reSpechive amounis paid up theteon
Tne company shall not be bound Lo 1ssue mora than ene certiicate for shares
heldjointly by sevaral persons and delivery of a cer licale lo one jointhalder shall
B a sufficient detwary fo ail of (hem
7 Hasharecorldicale s delaced. warn-out, bostor deslioyed, ilmay be renewed
onsuchterms (i any}as toevidence and indammity and payment of the oxpenses
reasonably incurred by tha company in investigating evidonce as the diractors
may detarmine but olherwisa free of charge, and (in the case of dofacement or
weanng-out) on dehvary up of the old cartdicale

LIEN

8, The company shall hava a lirst and paramount kenon every share inol being a
fully paud stsarg) for alt moneys (whather prosenily payable or nol) payabln at a
Ixed ima or calledinrespeclofl thatshare Tho directors may alany time declare
anysharo tobewholly orinpart oxempt lromthe prowsions of thisreguiation Tho
company's lien on a share shall extend 10 any amounl payable i raspect of o
9. The company may sellin such manner as the dioctors determing any shares
nn which tha company has alien if 8 sum in respoct of which the hen exsis g
prosanily payable andis nol pald wathin lourleencloardays aflor notico has boen
gvisn to the holdarof tho share or 10 the person entitled 1o inconsequencaoithe
doath or bankrupley of the helder, damanding padyrnnnl and slating thal if the
notica 1s hot complied wath the shares may be sok

10 Togwae etfect 1o a sale (he threciors may uthonsg SOMe PEISON 10 Lxecuie
an instrumant of transfer of the shares sold 1, or In accordance walh Ihe
direchions o, the purchaser Tha lile of the transterea 10 the shares shall nol be
mflecled by any irregularity In orinvality of the preceedings inrefarence tothe
salo,

11. The net proceeds of the sale, aller payment of the costs shalkbe applied in
payment ol so much of the sum lor which tho hien exists as is presently payablo
and any residue shall {upan surrender to the company for cancellalicn of the
corfiicata for the shaies sold and subject lo A ko Nien for any mancys not
oresenily payabla as existed upon the sharos belore the sale) be paid 1o the
person éntitlad lo the shares al the date of (be salo

CALLS ON SHARES AND FORFEITURE

12 Subjecl to the torms of aflotment. the direciors may mako calls upon the
mambers in respect of any monoys wipatd on their shares (whaiher Inrespoct of
nominal value or premium) and cach member shall (subject 1o recetving at least
fourteen elear days’ notice specifying whan and whato paymentis 10 be made)
pay o the company as required by tha nolica the amount calted on lis sharas A
call may bo requirad to be paid by inslalimenis A call may, botore racept by the
company of any sum due theraundor, be revokod inwhole of part and payment ol
acallmaybe poslponed inwhele orpart Apersonuponwham acallis macda shall
remain rable for calls made upon im notwithstanding tha subsequentiranster of

the shiares an respect whareof the call was made
13. A call shall be desmed o have baan made at the imae whea the rasostinnof
tha direclors authorising the call was passod,
14, Thejoint holders of a shara shal ba joinily and severatly fiable to pay all ¢alls
It resoecl thereol
15, 1fa call remains unpald afier it has bacome due and payablo the parson from
whom itisdue and payable shall payinterest on the amounl uppaid lrom thedayil
bacama due and payable untifitis paid at Ihe rata fiked by the terms of allotment
of the share or in tha nolee of Ine call, or if norate 15 fixed, atthe appropnaleraie
(asdohmt}d by the Acl) but tho direclors may waive payment ol the inlerest wholly
arin part,
16 An amount payable in respect of a share on alloiment or al any Iixed dote,
whaetherin respect of nominal value or premium or as an nstalmeni of a coll, shalf
ba deemed to be a caltand shilis not pad the prowisions of the articles shall apply
asf that amourt had becoma due and payable by virtue ol a call,
17 Subject to the terms of allotment, the Jl(rcclors may make arrangemants on
theissue of shares for adifference beiween the holders in the smounts and imes
ol paymant of cals on thair shares
18, IMa call rormains unpaid after it has become due and payable Ihe direclors
may give 1o the parson from whom 1 1S due nol less than fourieen cledar days’
nolica requinng paymenl of the amount unpaid logether walh any mieres) which
may have accrued Thonolice shall name the placo where paymenhs lo ba made
and shall state ihatif the notica is notcemplied with the shares in taspect el which
tho call was made will be lsablo 1o be torfoned
19 H the nohice 1S nal cornplied wth any shara in respect of which it wasglven
may. bolore the paymentrequired by the nelice has been made, be forfaited by a
resolution of tho direclors and the forfeitur shall include all dividends or other
lr'nu!neys payable i respect of the lorfeited ‘shares and not paid before the
orloiture
20 Subyectiolhe provisionsof the Act, alotfelled sharemay be sold, re-alloted
or otherwise disposed of on such terms and in such manaer as the cireclors
doterrmne eithar 1o 1he person who was belors the forfedure the holdor of 1o any
other person and al any hme belore sale, re-allotment or other disposition, the
lorleiture may bo cancelled onsuch lerms a5 tha directars think kit Wehare for thie
purposes of s disposal a forloiled share 15 1o be transiereed 16 any patson he
direclors may authonse sone person 1o oxecule anmstrumenl of transfer of the
snarg lo thal person
21 A person iny ol whose shares have boeen lorleied shall cease to be a
member inrespect ol them and shall surrender te the company lor cancellalton
tho certilicato for ihe shares forfeited but shaliremain hable (o the company lor all
moneys which a1 the date of foriiture wore presently poyable by hem (o the
company inrespect of Ihase shares withinteres at the rate alwhich Interest was
payableor Ihosemoneysbielore the forlenuro of i no INteresI was sa payablo, at
ihe appropnade rate (as defined in the Act) from the dale of forieiure unil
paymen! but Ihe drectors may wave payment wholly or 1 part or enforce
paymoent wathout any allowance flor iho value ol the shares atthe time of lorimlure
o lor any connideralion receved on thew disposal
22  Ashalulory declarabion by n deecior of 1he Secrotary that o share his boen
forlmted on a specified date shall be conglusive ovidenco of the facls stalnd in
it 08 agamst all persans clarmng to be entitted (0 the shiare and the declaration
shall fsubject 1o the execution ol an msirumenl of Iransfor W necessary)
constijule a qs0d We 10 the share and the person © whom the share 18
disposed of shill not be bound 10 500 10 tha apphcanton of the considetation i
any, nar shall s tille to Ihe share he altecied by any irregulanity in or invahdity
ol Ihe proceedings inrelerence 10 he fotleture o gisposal of the sharo

TRANSFER OF SHARES

23 The motrument of ransfer of a share may be in any usual form or iy any
olker form which the direclors may approve and shall be execuled by or on
beha:l of the transleror and, unless the share s tully paid, by or on behalf of the
transteroe

24 The duectors may refuse 1o register the 1ranster of o share winch 18 not
lulty paid to a person of whom they do not approve and they may reluse lo
regisier the transter of & share on which the company has alien Thoy may also
refuse 1o register a transter unless -

(a} 1l s iodgad at the office or at such other place as he dwectors may
appoint and 1S accompanied by the cerbticate for the shares 1o whichil relatos
4nd such othtr evidonce as the drectors may teasonably reduire 1o show the
nght of \he transleror 10 make the fransfer,

{b) Hisnrespacl ol only one class of shares; and

{¢) 1t15 1n lavour of not more Lhan four lransfereas
25 11 the directors refuse to register a transfor of a share, they shall within lwo
months alter (he date on which the transfer was lodged valh the company send
10 the iransteree nolice of the relusal
76 The registration of transfers of shares or of transiors of any class of shares
may be suspended it such imes and lor such periods (nol cxceadmg thirty
¢ays in any year) as the dveclors may determing
27 Ng fee shalt be chargod lor the registration ol any instrumant of Iransler or
athar documeni relating ta or affecting tho Itle to any share,

28 The company shaliba eniitled to relain any instrurment of iranstor which is
reqstered, bul any instrument of transfer which the ditectors refuso to reqister
shall e relurned 10 Ihe person fodging 1 when nolite of the refusal s gwen

TRANSMISSION OF SHARES

29 Il amember dies the Survivor or survivors whera ho was a joinl holdar, and
his personal reproseniatives whora he was a sole holdar or \ho only survivor of
Join! holders, shatl bz the only persons recognised by the company as having

any llle 1o fus inlerest, but nmhmg herein conlained shall rolease tha eslate o

a daceased mombot from any liabikty In respec! of any share which had boen
Jemily held by fum

ne
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30 A person becoming entittad to a share In conzaqueonce af the death ac
bankruptcy of a membér may. upon such evidence being produced as the
direclors may properly requirg, alect aithar 1o bacome tha hulder of the share
or 10 have soma persen nominaled by hun regisiered s the transterag, U he
alects 1o bacome Ihe holder he shall give notico 10 the campany ta thal effect. If
he elects to have another persan registeted he shall execule an instrument of
transler of tha shara ta that parsan, All tha arictes elating 1o the Stansler of
shares shall apply o lhe natice o inslument ol transtor as if it wero an
nsfrument of transfer executlad by the member and the death or bankruptey of
the marmber had 1ot occuned,

31, A person becoming entitied to a share In consequance of the death or
bankruptey of a member shall have the rights to which ha would ba entilled If
ke were the holder of the share, excopl that ho shall nol, belore baing
registercd as the holaer ol the share, be entitled in respact of il 1o attond or vote
at any meating of the company or at any separate meaiing ol the holders of any
class of shares n the company,

ALTERAYION OF SHARE CAPITAL
22 The company may by ordinary resolution,—

{a) increase f1s sharg capital by new shares of such amount as the
reselution prescribes,

i) consolidate and divide ali or any of its share capital into shatas of larger
amount than i1s exisling shargs;

\€) subject to the provisians of the Act, sub-divide #ts shares, ar any of
them, inta shares of smaller amoun! and the resolution may determine that, as
batwean the shares rasulting lrom the sub-divislon, any of them may have any
preiarence or advaniage as compared with the olhars: and

{d) cancel shares which, a1 the date of the passing ol ihe resolution, have
not bean taken or agreed to be 1aken by any persen and diminésh the amount of
it share capual by the amount of the shares so cancalled,

33, Whenever as a result of a consolidation of shares any members would
became antitted to iractions of a share, the directors may, on behall of those
members, sell the shares rapreseatng the fractions o the best price
reassonably chtainable (o any person (including, subject lo the provislons ai the
Act, the company) and distribute \he net proceeds of safe In dua propartian
among thase membars, and the diteciss may avihonse some porson 1o
execule an instrument of transfer of ihe shares to, or in accordance with the
direction of. the purchasar. The transieree shall nol be bound to see to the
appkication of the purchase money nor shalt his tive o the shares be aitecled
by any irregularity in or invalidity of the proceedings in reference lo the sale,
34. Subject to ihe provislons of the Act, the company may by special
tesolution reduce its share capital, any capnal redemption reserve and any
shara premiwm accountin any way.

.
PURCHASE OF OWN SHARES

35. Subject lo the provisions of the Act tha company may purchase Its own
shares (including any redeematite shares) and, Il it is a pnivale company, make
n paymen in respaci ol the redemption or purchase of its own shares
otherwise than oul of distributable profits of the company or the proceeds of a
fresh issue ol shares.

GENERAL MEETINGS

36. All general meetings other than annual general maelings shall bo called
extraoeginary general meetings.

47 The direciors may call general meelings and, on the requisition of
members pursuant 10 the provisions ¢ the Act, shall farlhwith proceed to
convene an extraordinary general meeling lor a date not laler thap elght weeks
aller recoipt of the requisition If there are not within the United Kingdom
sulficient direc1o-s 1o call a ganeral meating, any diracter ar any member of the
company may call a general meeling.

NOTICE OF GENERAL MEETINGS
38. An annual general meelng and an extraordinary general meeling called
for tha passing of a special resolution or a resolulion appointing a person as a
director shali be called by at least twenty-one cloas days' notice. Al olher
axtracrdinary genaral meelings shail be called by al least faurtaan clear days’
nalu:acbul a general meetng may be calied by shorler nolico if il 15 so
agraad'—

9 {a) in the case of an annual general meeting, by all the membars ontitied to
attend and vote theroeal; and

{b) in the cass of any Other meehng by & majority in number of tho

members having a right 1o altend and vole being a majority fogother holding
no;‘less than ninety-five pas cent. in neminal value of the shares giving that
sight.
The nolice shall spacily the lime and place of the meeting and the genaral
nature of the business (o ba transacled and, in the case of an annual general
meeling. shall specify the maoeling a5 such
Subjoct 10 the pravisions of the articlas and 1o any rasinchons imposed on any
shares, the notice shall be given to alf the members, to all parsons entilfed to a
shate in consequence ol the death or bankruplcy of @ member and to lhe
diregiors and auditors i
39 The accidenlal omismon to gve nolice of a meeling to, of the non-receit
ot nolice of a meelting by, any person enhifed lo recoive notice shall not
inwvalidata the proceedings al that meeling.

PROCEEDINGS AT GENERAL MEETINGS

40. No businass shall be transacled al any meeling unlgss a auorum is
present Two parsons entiled to vote upon the husiness ta ba transatted, each
being a member of a proxy for @ member or a duly authorised reprasentativa of
a corporaticn, shall be a quorum

41. I such a quorum I8 nol present witkin hall an hour lram the time appointed
for the maeting, or i during a meeling such a quorum ceases lo be presenl, the
maeting shall stand adjourned to the same day in the next woek ol the same
tima and placa ot 1o such tima and place as the dicectors may datermine,

42 The chairman, H any, of the board of diracters or in his absence some alher
director nominated by ho directors shall preside as chairman of the meeling,
tut If necher tha chawman nor such athor director (i any) be present within
fifieen minutes aflar the tme appelnted for holding the meeling and willing to
act, the ~woctors prasent shall elect ona of helr number o bo chairman and, if
(hare is anly one dractor prosent and witing to ac), he shall bo chaurman,

43 if no direclor is willing 1o acl as chalrman, or if no direclor is present within
fiean minules after the time appolnted for holding the maoting, Iho mombars
presont and entilled 1o vote shall 2hoose one of theit number 10 bo chalrman.
a4, A dweclor shall, nolwithstanding that he i3 not a member, be enlitied 1o
atlend and speak at any general maaling and at any scoarate meeling of tha
holdets of any class of sharos in tha company.

45 Tha chalrman may, with tha consant af a mesling at which a quorum is
prasont {and shalllf so directed by tha meeting), adjourn e meeling from lima
‘o time and from placa to placo, but no business shall be Iransasted al an
adjourned moating other than business which might properly have been
transaated &l the meating had lhe adjowtnment not token place. When a
meeting 18 adjourned for fourleen days or mors, at loast soven clear days'
netico shal be given spaclfying the ima and place of tha adjournod mecting
and the general nalurg of the business lo ba Iransacied. Ottigrwise I shall not
ba necassary ta give any such nolice

46 A resolution put lo the vote &f a mueting shall ba decided on a show of

hands unless batoio, of on ihe deciaration of the result o, the show of hands a
poll Is duly domanded Subject 1o Iho provisions of e Acl, a poll may be
demanded:
{ay by the charman; of
{b) by alleast two membars having the fight (o vola at the megling; of
(¢} by a momber or mambers reprosenting net less than one-lenth of the
1otal voling righis of aif ihe mambars having the ¢ight Io vota al tha moating, or
{&) by a member or members holding shares canfarnng a right 16 vold at
the meating boing sharas on which an aggregale sum has been pald up gaual
:g r:o} Igfs ihan one-lonth of the total sum paid up on all the sharas confernng
at right,
and a demand by a person as proxy for @ membeer shall be the same as a
domand by the membar,
47 Unless a poll Is duly demandod a decinralion by the chairman thal a
rosolution has baan cardied or carrdad unanimoushy, ac By a perbeulas majonily,
of lost, of not carriod by a particular majority and an eniry to \hat eifect in the
minutes of the meoting shall be conclusive evidence of ihe facl without proo! of
the rllugnbcr or propadtian of the volos socordod in favour of or apainst o
resolution,
48, The demand for a poll may, before the pollis laken, be withdrawn bul only
with the consent of the chairman and a demand 5o withdrawn shall not be
taken lo have invalidaled Iho resuli of a show of hands deciared belore the
demand was made,
48, A polt shalt bo token as tho chairman diecls and ne may appoint
scrutingers {who naed not bo members) and {ix a time and place for aeclaring
the resull of the poil. The rasuli of the pell shall be deemed to be the resolution
of the meeting al which the poll was demanded.
£0. Inthe case of an equality ol votes, whaiher on a show of hands ar on a poll,
the cgalrman shall be entilled to a casting vole in addition lo any other vote he
ray have,
51.YA poli demanded on the election of a chairman or on a quaslion. of
adjournment shall be taken lorihwith A poll demanded on any olher question
shall bo taken either forthwith or at auch time and place as tha chairman direcls
not being more than thirly days after the poll Is demandod. The demand for a
pall shall not prevent Iho conlinuance of a meeling lor the lransaction ot any
business other than thé question on which the poll was domanded, )i a poll is
demanded before the doclaralion of the resull of a show of hands and the
ggmnnd is duly withdrawn, the meeling shall continue as if \he demand had not
N mada,
52, No nofice naed be given of & poll not taken forthwith it the time and place
at which it Is Lo ba taken are announced at the meating al which itis demanded,
In any other case at lsast soven clear days' nolice shall be given specilying the
lime and place al which Ihe poltis 1o be laken.
53, A rasolutioninwriting executed by or on behall of each member who would
have bean entilled 1o vole upon it If it had been proposed at a general meeling
at which he was prasent shall be as effectual as if it had been passed at a
qenoral moating duly convened and held and may consist of soveral
Instrubn;ums in the like form each exccuted by or on behalf of one or morg
members,

VOTES OF MEMBERS
54, Subject to any rights or restrictions altached o any shares, on a show of
hands every member who {being an individual) is present In porson of (bain? a
corporation) is prosent by a duly authorised representative, nol being himsa la
mamber enlitfod 10 vole, shall have ona vote and on a poll avery mamber shall
have one voio for every share of which ha is the halder,
55, In the case of Joint holdors the vote of the sonior who tanders a vole,
whathar in person or by proxy, shall be accapted 10 the exclusion of the voles of
the cther joint holders; and Seniority shall be determined by tha order in which
the names ol the holders stand in ke register of membets,
56, A member In respect of whom an order has been made by any court
having jurisdiction (whether in the United Kingdom or glsewhers) In matlers
conceming mental disorder may vole, whether on a show ol hands oron a pol,
by his receiver, curalor bonis or aiher person author:sed in that behalf
appolnted by thal ¢ourl, and any such receiver, curater LOmS OF othar person
tnay, on a poll, vola by proxy, Evidenca [0 the satisiaction of Ihe directors of the
authorily of the person ¢laiming to exercise the right lo vate shall ba deposlied
at ho oflica, or al such other place as Is specified in accordance with the
articlos for the daposil of Insiruments of proxy, not less than 48 hours before
the time appointed dor holding the meeling or adjourned megtng alwhich the
right lo vola Is 10 be exercisgd and in défault the right 1o vole shall not be
exercisablo,
57, No member shall vale at any ganaral mecting or at any separate maning
of the holdars of any class of shares In the company, gither In persen or by
roxr. in raspect of any share held by him unless all moneys presently payable
gv him in respect ol that shave have been paid,
58, No objection shall be raised 1o the qualification ol any votar excapl al lhe
meeting or adjoutned meeling al which the vole objecled lo is tendered, and
avary vata nat disaliowed al the moeting shall bo valid Any objechion made in
dug lime shall ba reforred to tha chairman whose declsion shall be final and
conclusive.
£9, On a polt volas may bo gven either personally or by proxy, A member may
appoint more than one proxy to attend on the same 0Ccasion,
60. An inslrumenl appointing a proxy shall bo In writing, exectied by or on
bohat! of the appointot and shalt be in the following Torm {or in a lorm as near
Iherglo as circumsiancas allow or in gny other form which ks usual or which Ihe
diraclors may approvel—
* PLG/Limited
If'wa,

, 0

member/members of the abova-named company, hareby appoint
, or talling him, | ,as

my/four proxy 1o vote in my/our name(s) end on my/our behall al the annual/

exiraordinary general meeling of tha company to be held

on 1 andatany adjournrnent theraol,

Signadon 1 !

61 Whare il is dosired fo allord members an opportunily ot Instrucling the
proxy how he shall act \he instrument appointing a proxy shall bo in the
following form {or In a form as near thoreto as cucumstances afow or in any
other form which Is usual or which the direciors may apprave) —

Jbnnga
of

PLC/Limited .
11Wa, Lol .bainga
mumbar/membars of the abova-aamed company, hareby appoint of

Lorfaiing hirm of

JAsmy/our proxytovoleinmy/our
namals) and an my/our behall 8t the annualfextracrdinary genaral meeling of
tha company, to ba held on 1 . and al any adjouroment thereot
!TI"lllg form is to be used in respect ol the resolutions mentigned below us
ollaws:

Rosolution No § *lor "against

Rosolution No. 2 *for "agains

"Stiike tut whichover is not desired

Unlfiass otherwise instruelad, the proxy may vote as he thinks it or abstain from
voling.

Signodihis dayol 18 N
62, Thoe Instrumenl appointing a Proxy and any authonly under which if »$
expcuted or a copy of such authority cortified notarialy or In some othar way




appraved by the diuectars may ~

{a) be deposited ot the office or at such other placa within tho United
Kingdown as 1s specihed in the nolica convening lhe meocbng ar in any
instrumsgnt of praxy sent oul by the company jn relation to the meeking not 1ass
than 48.hours balore the kme for holding the meeting or adjouned meeling al
which thg person named in lhe Instrumant proposes to wvole, or

(0} in the casn o a pali taken mare than 48 hours afler 11s demanded, £a
deposited as algresaid aiter the poll has been demanded ard nol less Ihan 24
hours telara the ime appaintad for the laking of the poll; or

fc) whera tha poi {s nottaken forthwith but s taken nol more than 48 hours
afler | was demanded, bo dehvered at the IEelNg a1 which the poll was
demanded 1o the chawman or (¢ the Secrotary or to any director,
and an instrumont of proxy which 1$ not doposited or delivared In @ mannar 50
parmitted shall ba fovalid
63, A vole given or poll demanded by proxy or by the duly authonsod
representatve of a corporation shall be valid notwithslanding Ihe provious
detarminavon ol the authanly ol the patsan vatng of demanding & polt unless
nclice of the determination was roceived by 1he company al the oflico or at
such ather place at which the insttumon! of proxy was duly deposited beloro
the commencament of the meating er adjournad meeting .al which the vole Is
given or the pell demanded or {In the ¢ase of a poll taken nlhorwise than on iho
sr?me ﬁay as the meetng or adiouned mesting) tha ime appointad for taking
the polt,

NUMBER OF DIRECTORS

64, Unless olherwisa determined by ordinary re C.Jiion, the number ol
directors {olker than altarnate directors) shall not be subject 10 &ny maximum
but shall be not fess than two,

ALTERNATE DIRECTORS
65, Any direclor (sther than an allarnale direclor) may appoint any other
director, or any other parson approved by resciution of the directors and willirg
10 acl, to be an allernate dwecior and may romove lrom office an aliernate
director s¢ appoliniad by him,
66. An alternale director shall be entitled 1o receive notice of all meelings of
directors and of all mealings ol committaes of directars of which bis appointor
Is a member, to attend and vote al any such meeting at which the direcior
appointing him is not personally present, and generally to perform all 1he
funciions of his appeintor as a director In his absance bul shall not be entilled
to receive any remmnoration from (he company for his services as an alternate
dregctor, B! it shalt not ba necessary 1o glve notice of such a meeling 1o an
alternate £rector who Is absent from the United Kingdom,
&7 Aiiz Y- 1aie direcior shall cease to be an alernate director If his appointor
Lo v o director; but, # a director roliras by rotation or otherwise buf Is
FAY - or deemed to have been reappolnied at the mesting at which ho
r&. 7\ 4Ny appaintment of an alternalae director madse by him which was In
dore.« immediately prior to hig retirement shall continue alter his reappoiniment.
68, Any appointment or rempval of an allernate director shall be by notice 10
*a company signed by the direcior making or rovoking the appointment or in
any other manner approved by the directors,
€9 Save as otherwise provided in \ne articles, an alternate director shall be
deemed tor all purposes o ba a diractar and shall alone be responsible for his
own acls and delaults and he shall not be doemed to be ¢ agent of the
direclor appointing him.

POWERS OF DIRECTORS

0 fu. 201 10 the provisions af the Act, the memorandum and the articles and
\C + i thinclions given by speclal resolution, the businass of the company shall
buw managed by tho directors ¥+ 1 may exercise all tha powers ol the company.
No alteration of ™ memorandum or arlictes and no such diraction shall
invalidate any prior act of the direclors which would have been valid if that
altoration had not been made or that diraction had nol been given. The powers
given by Ihis regulation shall not be imited by any spacial power given lo the
dirgciors by the articles and a meeting of direciors at which a quorum is
prasent may exercise all powers exorcisable by the dirgclors,

71, The directorg may, by power of allornoy or ptherwise, appoinl any person
10 be the agent of the company for such purposos and on such condidinns as
they delermine, including autharity for the agent lo delegate a% or any of his
powgrs,

DELEGATION OF DIRECTORS’ POWERS .

72, The direclors may dalegate any of thelr powoers lo any commitlge
consisting of one or more diractors. They may alse dalegate to any managing
diroctor or any dire¢tor hoiding any other execulive office such of thelr powers
as they consider desirabie 10 be exercised by him. Any such delegalion may be
made subjoct 1o any copdiions the directors may Impose, and either
collaterally with or to the exciusion of their own powars and may be revoked or
altered. Subject fo any such conditions, the proceedings of a comnnitea with
lwo or more members shall be governed b{ﬂ Iha articlos regulating the
procesdings of direclors so lar as they are capable of applyng

APPGINTMENT AND RETIREMENT OF DIRECTORS
73. Al the lirsl annuval goseral moeting all tha diraciors shall retra irom office,
and at every subsequen! annual general maeoting one-third of the directors who
ara subjoct 1o retiramont by rotation or, if thelr numbar is not three or a mulliple
of throe, the number nearest to one-third shall rotire Iromn offica, bat, i thera 15
only one diractor who I8 sutiect ta relirement by olaton, he shall relre
74, Subjecl 1o the provisions of ttax Act, the diracior (0 relire by rotalion shall
ba thoso who have beon jongast In olfice since their lasl appontmant or
reappointmant, bul as botwaen parsons who became or wero last reappomnted
directors on the same day (hose 10 retee shall (unlass thay otherwlse agree
among themselvas) be detorminad by ot
75, Iitha company, at the meating al which a director relires by rotalion, doas
nol hil the vacancy Ina retiiing dweclor shall, if wiling 10 acl, be deemad 1o have
been reappointed unloss at tha meeling il 45 rasolved nol Lo iif the vacancy of
ungr?s :a rasolution for the reappaintment of the diractor is pul to the meeting
and lgst.
76. No parson other than a director ratinng by rolation shall be appoeinied o
reappointed a diractof at any general meoting unless —
{2} he isrecommanded by the tiaciors, or
{b) no! less than fourleen nor more than thirly-hve cloar days bolore the

dale appoinied for 1he meeling, nolice exacuted by a mombar quahliod 1o vote
al the meating has been given lo the company of the intention to propose that

erson [or appoiniment or reappatntment stating tho parliculars which would, Il
ﬁo were 50 appointed or reappoinied, bo required (o be included In the
company's ragiater of diractors logather with natice areculad by thal person of
s willingness to be appointed or reappoinied
77 Noliess than saven nor mare than twenly-eighl claur days belore the date
appointed for holding a general meeling nolice shall be given 10 all who ars
eniitfad to receve notice of the maeling of any perscn (other than a diractor
retiring by rolation at ihe mealing} who is recommended by the diroctars for
appoiniment or reappainiment as a director al the moeting of in raspact ol
wham nalice has bect duly givan to Ihe company o 1he Intention 1o propose
fum at the maeling for appointmant or reaspomnimonl as a director The nolice
shall give Ina particutars of hal person which would, if ho were 50 appolnted or
reappointad, be required to ba Included in the company's raqster of diraclors
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78. Subjoct as aloresaid, 110 company may by ordinary resolulion appoinl A
parsen who 1$ withng lo acl o be a dirgelor cither to Il 8 vacancy of as an
additional diractor and may atso determing the rotation in which any additonal
duacins are to reliro

79 The directors may appoint a person who is willing lo act 10 be a direcior,
eithar to NIl a vacancy or as an addiional direclon prowded what the
appoiniment does not ¢ause the number of dueciors (o exceod any numbor
lmed by or in accordance with the arliclos as the maxitum numbor of
diraclars, A director 50 appointed shall hold etlice only until the next {ollowing
annual general meeling and shall not be laken INle accgunt in determinng the
diracigrs who are {0 refira by rotation at Iha mesting I ol reappointed al such
anhugal genoral moeting, ha'shall vacate offica at ihe conclusion thorgol,

80. Subject as alcrosaid, a direcior who roliras al an annual general mesting
may, I willing to act, bo reappointed. If ho is nol reappoinled, ne shall relan
oflice untd \hs meeting appoints somaone in his place, of ihit dogs not do so,
unid the end of the meating

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81. Theo oflice of a dirgctor shall be vacated f —~
(a) he coases o bo a director by virtlue of any prowvision of the Acl or he
becomes protibiled by law from baing a dweclor, or
i) he bacomes bankrup! or makes any arrangement of compoasiion with
his creditors generally; or
{c) he is, or may be, sulfering lrom mental disorder and githar ~
(I} he Is admitled to hospital in pursuance of an apphcanon lor
admissionfor treaiment under the Mantat Health Act 1983 ot, 1 Scotland, an
apphcation tor admission under the Mental Haalth (Scolland) Acl 1960, or
{iiy an order is made by a courl having junsdicton {whither in the
United Kingdom or elsewhera) in mallers concerning mental disardor for his
cetention of for the appoiniment of a receiver, curator bonls or other person to
axoreise powaors with respoct lo his property or affairs: or
{d) ha resigns his office by notice 1o tha company: or
{6} he shall for mora than sk conseculive months have been absent
without permission of the diractors fram meelings ol dreclors held during that
perind and the dwoctors resolve thal hus oflice be vacated

HEMUNERATION OF DIRECTORS

82, The direclors shall be entitlad to such remuneration as the company may
by ordinary rasolution deferming and, uniess the resolution provides otherwisa,
Ihe ramunaoration shall be deemed to acerue lrom day to day.

DIRECTORS' EXPENSES

83. The directors may be paid all travelling, holel, and other expenses properly
incurrod by them In conneciion with their altendance at meetings of direclors or
committees of direclors or general meelings or separ2id moeungs of the
holders of any class of shares or of debentures of the company or otherwise In
connactan will the discharge of thew duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

84, Subject to the provisions of the Act, the direclors may apptant one or more
of their nutnber 10 the office of managing direcior or (o any olher axgculive
ollice under 1hi company and may enier Nfo an agreemenl Or arrangement
with any director ker his employment by the compary or for tha provision by him
of any services oulside the scope of the ordinary dutios of a direclor Any such
appointmenl, agreement ar arrangement may bé made upen such lerms as the
direclore delarming and they ma'y remungrate any such diecior fis his
services as Iher think 1il Any appaintment of & director lo an execulive oflice
shall terminate If he ceases 10 be a director but withoul prejudice 1o any claim
1o damagaes for breach of the conlract o sarvice batween Ihe director and the
company, A mannging direciar and a director holding any giher executive ollce
shall not be subject lo relirement by rolation.

85, Subject lo he provisions ol the Acl, and provided Ihat he has disclosed 10
the directors the nature and exlent of any matgnal interest of his, a direcior
nolwilhstanding his oflice -

(a) may be a parly lo, or otherwise inlergsied wn, any fransaclion or
arrangement wilth the company ar in which the company 15 glherwse
inforesied,;

(b} may be a diractor or ather officer of, or employed by, or a party 10 any
transachion or amangement with, or olherwise interesled n, any bod
corporale prometed by the company or in which the company 15 otherwise
inlerested; and

{c) shall not, by reasan of his ofhee, be accountable 1o the company lor
any benghit which he denves from any such office or employmen or [rom any
such lransachon or arrangemenl or from any inlerest wy any such body
corporate and no Such Itansaction or arrangemeni shall be hable to be avoidad
on tho ground of any such intaresl or benelit
86. For the purposes of regulation 85 ~

{a) a general notice gven 10 the direttors that a director i1s to be regatdod
as having an nterest of the natue and exiemt specilied 1n the nohce i any
fransaclion or arrangement in which a specidied person or class ol porsons s
interested shall bo deemed to be a disclosure that the drector has an inlerest
1n any such lransachon of the palure and extent so speciled, and

(B} on interest of which a ducclor has no knowladge and of which 1L 18
unreasonatie 10 expecl tum 10 have knowledge shalt aol be vealed as an
intorest of g

DIRECTORS' GRATUITIES AND PENSIONS

87, The directors may provide beneits, whather by the paﬁmenl of gratwles
of pensions or by insurance or olherwisg, for any director who has held but no
longer holds any exacutive ofhice ar ermnployment with the company or vath any
body corporale which is or has been a subsidisry of the companr or a
predecessor in busshess ol the company of ol any such subsidsary, and lor any
member of his family (fncluding a spouse and a lormer Spousa) oF ony persan
whao is or was dependenl on him, and may (as well bofore as alter ho coases o
hold such allice or employment) contnbule to any fund and pay preriums for
the purchase or provision of any such benalit.

PROCEEDINGS OF DIRECTORS

88 Subject 10 the prowisions of Lhe articles, the directors may regulate ther
proceedings as thay thenk it A dieeclor may, and the secratary at the request of
a director shall, call a mesting of tha directors 1t shall not be necessary 1 give
notica ol & meotng o a direclor who is absenl from the United Kingdom.
Queslions arising a1 a meeling shall be decided by a majonty of votes, In the
cast of an ogually of voles, \nt thanman shall have a setond or casting vote,
A direclor who Is 8150 an sliernate director shall be enlitled] in the absenca ot
his appotntor fo a separata vale on behall of his appointat in addition to his own
vole

83 Tha quorum for the transachion of the business of the directors may be
fixed by the directers and unless so lixed at any othar numbor shall be two, A
parsen who holds oilice only a8 an allarnaln diraclor shell, 1f his appointor is
nol present, be counted in the quorum _

50. The continuing direclors o a sole conlinuing diroctor may act
notwithstanding any vacancies In their numbar, but, if the number of directors s
less than the numbar lixad as the quorum, the conlinuing directors or diratior
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may acl only lor the purpasa of hilng vacangias or of caling & general megiing

91 Tne directors may appaint ong of ther numbar to ba the chairman af the
boatd of diractors and may at any ime remaove hum irom that othce Unless ho 1s
wnwiling 10 do 50, the diractor 8¢ appainied shall proside 3y warllxmecling of
direclars al which he is peesent Butif thede is o dusctod hiotdng talhea, cr
) tha director halding il 15 unwillng to preside or is nol prasent within live
minutes aller the ne appolnted 1ot the meeling, \he direciors present may
appont one of their rumber 1o ba chairman of the mealing.

92 Al acts done by a meaung of direciors, of 0l a commiliee ol diraclors, or
by @ person ackng as 8 drecitdr shall, naotwithstanding (hat il be aligrwards
discovered that Ihere was a delect in the appointment of any director or that
any ol them were disqualied lram holding office, or had vacaled gtfica, ar
wera not ontitled g vate, bo as vald as if every such poerson had baen duly
appointed and was qualiiied and had continued lo he a dirgclor and had been
antitled 1o vole

93 A rosolotion 1n whting signed by ol the directors aniiiod 1o receive notice
of a mesting of directors or of a committee of direclors shall be as vald and
elfactust as if it had been passed &l & meeting ol directors or (a5 the casa may
te) a commeitea of directors duly convened and held and may consist ol
several documents in the bke lorm each signed by onc or more diroctors, buta
resolu~n signed by an altemale director need nol aiso be signod by his
appointor and, it 1 15 signed by a direclor wino has appointed an allornalo
drecion, 1l noed ROl be SIgnet by the ahernats direcior in thal capacity.

94 Save as atherwse provided by |ho aclicles, a direelor shall not vote al a
meeting of directors or i a committec of direclors on any resolution
concermng a mattee in which he has, direclly or ndiractly, an interest or duty
which s matenat and which coniicts or may conflict with the Interests of lha
company unlass his intarest or duty ansus only bogause ng case [als wathln
ong or more of whe following paragraphsg’=-

13} 1he 1esolubon selales \o e gwng Lo him o} a guaraniee, seculity, of
yndemnity In respect of money fem 1, or an obligation incurred by him lor the
beneht of, tre company or any of Us subsidiaries,

(3} the resalution refates 1o the giving lo a third party of a quaranige,
sceurily, or ndemnily in respect of an obligation of the company or any of 118
subsidianes for which whe director has assumed responsibility 0 wihole or part
and whathar atone er jonily with olhers undar & guaraniee or indemnity or by
(e qrang of securily.

i) his interes anses by virlue of his subscnbirg of agreeing 1o subscribe
tor any shares, debentures or olhar secunties of the company or any ol s
subsidianes, or by virlue of his being, or intending to become, a participant in
the underwniling of sub-underwniing of an offer ol any such shares,
debentures. or olher secuniies by the company or any ol us subsidianes lor
subscrplion, purchase or exchange,

{d} *he resolution redates in any way (o a retwamant benalits scheme which
nas been approved, or is condiional upon approval, by the Board of Inland
Revenue {or laxalion purposas
For the purposes of ks regulanon, an interest of a parson who 15, for any
purpase of the Act {excluding any statutory madiication thereot net in lorce
when s regulation becomes binding on the company) connacled with a
dirgclar shall be trealed as an interest of the director and, in relalica 10 an
allemale dwector, anmnlerast of bis appointar shall be treated as an miaast of
the aliernale direclor without prejudice 10 any Interesl which the allemate
director has otherwisg
85. A direcior shall not be counted In the quorum present al a meeting n
elaton 10 a tesoluhon o which he 1S not entitted to voie.

96, The company may by ordinary reselution suspend or relax lo any extent
eilher generally Or n respect of any particular malier, any provision of the
arlicles prombiing a director from voling at & meeting of dieectors or of a
commitiee of direclors.

97, Where proposals are undel consideratian concerning the appontment of
twiz or more dingctors to oliices or employments with tho company or any body
cotporate i which e company 15 mntetested the proposals may be divided and
considered 1n relaton (o each director separately and (provided ho is nol for
another reason precluded from vohing) each of the tireclo”s concaerned shall be
entilnd to vole and be counted n ihe quarum 1 respect of each regslutien
oxcepl that concerming his awn appointment

93 il a queston arises at a meeting of diraclors or ol a committee of directons
as tu the nghi of a dirgctor to vote the questici may, hefore the conclusion of
the mactng be relerrad 10 the charman of e medhng and tus moling n
refanon 16 any directer gther than lvmsell shall e final and conclusive

SECRETARY

99 Subyect to the prowsions of the Act Ihe secretary shall bo apponted by the
directors for such torm, at such remuneralion and upon such condilions as they
may think It and any secretary 50 appoired may be removed Ly them

MINUTES
100 The drectors shall cause minutas o be made n books Fept for the
purpase -

1ay ol all appointments of cllicars made by e directors and

iby of all proceedngs at meetings ol the company. of the holders of any
lass of shares 11 Ihe company and of the directors and of commiliees cf
dwectcrs cluding the namas ¢f the d.eclots praseat at gach such mecting

THE SEAL

101 The seal shall only be used by the authonty of the directos or of a
comymitice of direciors authonsed by the GIeCions The dweclors may
datermine who shall sign any instrument to which tho sealss athixed and unlass
gihorwise 50 dolerminad it shall be signad by a direclor and by the secrelary or
by a sacand director

DIVIDENDS

102 Subject lo the provisions of Ihe Act. the company may by ordinary
rasgiution doclare dwidends in accordance with the raspecive nghis of the
anembers but no dividend shall excead the amounl recommended by the

Iroctars

103 Subject 1o the pravisions of tne Acl, Lhe direclors may pay intenm
dwidends if it appears to them that they are justificd by the profils ol the
company availabla for distnbution If tho share capilai is divided into dilarenl
classes Ine direclors may pay interim dividends on shaies which conler
dolarres of non-prefered nghis with regat 1o twidend as well as on shates
which ganier prefarential rights with regard lo dvidend, bul no interin dividend
shall be paid on shares cafrying deferred of non- _?relerrcd fghts if, al the e
ol payment, any groferenlial dividend isIn arear he direclors may also pay at
yntervals sellled by them any dwdend payable al a fixed rata H il appoars lo
thern that tha prolits availabie for distnbulion justily the payment. Providod the
diractors act in good [ailh they shall nol Incur any habily lo the hotders of
sharas confornng preferred rights for any koss they may sulfer by the tewiul
payment of an Inienm dividend an any shares having doletred o7 non-prelerred

nghis,

134 Except as otherwise provided by tho nghis attachad to sharas, all
dividends shall be declarad and paid accardiné; to the amounts paid up on the
shares on which the divicend 15 pald All dividonds shall bo apportioned and
pawd propartignately to the amounts paid up on the shares during any porion
or porhons of 1ho penod n respect af which the dwidond is paid, bul, i any
share 13 1$sued on terms providing that it shall rank for dwidend as from a
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partieular date, that share shall rank for dwidend ascordingty

105. A genoral megning declanng a dividond may, unan e recormmengdation
of thg dwyeciors. dirgct that st shall be sahwine wholly or partly by the
distnbulion of assels and, where any dilicully anses in rogard o tho
distubutan, the degclors may sotlle he sama and o parycuiar may ssut
tractional cortficates and hx ihe valy for disinbution of any assels and may
determine thal cash shall be paid 1o any momber upon the feoting of tha valuo
50 fixed in ardar 10 adjust tho nghts of members and mAay vest any assets in
Irusteos

106 Any dividond or bther monoys payabla in respedt of a share may be paid
Ly chogue sont by posl to the regesterad address of tha person enhitled onal o
ot more parsors ara e hotdars of the share of ara jontly eatited 10 W by
reason of the death ot baukrumc{ of tho holder, |0 Ihw registered address of
that ana of thosk persons who s first named in the reqister of members or 1o
such person and 1o such addrass as tha porson or persons enbitied may in
wriling drect Every cheque shall he mato payabin 1¢ the crdar of the parson
or parsons entitled or to such other parsen as Ihe porson or persons entitlod
may [n writing direc| and paymont ol tha chague shall ba a good discharge 10
the' company Any (oIt holdor or olher person oinily enhitied to a share as
aloresald may glve rocoips for any dividend or olher monoys payable in
raspoct of the shase

107. Mo dwvidend or other moneys payable in respoct ol a sharg shall bear
inierest hagamsl the company uniess otherwise provided by tha nghts aitached
ta ihe sharg.

108 Any dividend which has romained unclaimed tor welve years from the
data when 4 becama due {or payrgnt shall, il the direclors sa rasolve, bt
Torfalled and gease (o remain owing by the company.

ACCOUNTS

105 No member shall tas such) have any nghl of inspecing any accuunting
racords of oiher boek or docurnent of the company except as conferred by
stalute of authonised by the duoctors or by ordinary resolution of the company

CAPITALISATION OF PROFITS
{10 The directors may with ha authorty of an ordinary rasofution of the
company ~ -

(g) subjoct 85 horeinafior prowdad, 1e50lve to capilatise any undivided
prolits of tho company nol required for paying any praterentiat dividend
{whether or not they are aveitable for distribution) or any sum standing 10 the
credit of the company's share premium accounl or capial redemption reserve,

{b) appropriale 12 Sum rasatved to be captahised lo the members who
would have ben eriitled 1o 111l were distnbuled by way of dvidend and in the
sama propariions and apply such sum on their behall either in or towards
paying up the amoums. if any, for the bme bewg unpad on any shares hald by
tham respectively, of In paying up In full unissucd shares or debenlures of the
company of a nominal amounl equal 1o thai sum, and allo the ghares o
debontures cradited as lully piid 1o those mombers, ar as they may direct, i
those proportions, or parlly in ong way and partly in the ather: bul the share
promium account, thg capital redemption reserve, and any profits which aio
fol available for distribution may. for tho purposes of iws regulation only b
?ﬁf’“edvé“ paying up umssued shares (o ba allotted to membeis credied as

ully paid; ) _

{¢) make such provision by ihe issue of fraclional certficates or by
payment in cash or otherwise as they determing in the casc of shates or
debentures hecoming thsinbulable under this ragulation in fraclions, and

{d) authonse any Eerson 10 enter on behalf of all the members concerned
mnio an agreement with Ihe company providing for the allotment 1o them
respaclvely, gtedied as lully paw, of any shates ar debantures to which they
are enilled upon such capdalisabon, any agreement made under such
authonily beng binding on alt such members

NOTICES

111 Any nelice 1o bo given to or by any peison puarsuant to the artictes shall be
i wrring excepl thal a notice calkng a meelng of the direclors need not be in
wrltry

12 %hu company may give any botice to a member either personally or by
sending it by post i @ prepaig envelope addressed to the member al s
registerad address or bi( leawing it al thal aadress In the case of jont holders ot
a share, all nohces shall bo fiven to1he jont hulder whose name stants lrstin
tho regtuster of membars m respect of the joml holding and nolce so given shall
be suthicient notce 1o all tho jont holders A member whose registered address
15 nol withn the Un,ted Kingdom and who qves to the company an address
wathin the Uniled Kingdom ot which nolices may be given 10 him shall ka
enlifcd 10 have nrolices given to him al that addross Bul othervasoe no such
mamber shall be entitfed to recewve any notice from the company

$13 A member present, ewher w person or by proxy at any moeeung of the
company or of the holders of any class ol shares in the company shail be
deamed 1o have reccived nolice of the mesting and. where [RQUISIS . ol the
purposes for which il was called

114 Every person who becomes enbitled to a share shall bo bound by any
notice n tespect of Ihal share which, Lelore hus name s entered in the register
of members, has been duly given 1o a person from whom be dernves his titie
15 Peoat that an cnvelope contaming 3 NOUCE wWas praperdy addsessed,
prepaid and posted shall bo conclusive evidence thal the nofice was given A
notice shail e deemed to ba given at tha expiration of 48 hours allor tha envelope
containing it was posted.

118 A notice may be given by the company 10 the persons anltled 10 a share
in consequence of the death or bankruplcy ol a member by sending or
delivenng it. 1n any manner authorised by the artcles for the giving of notice 10
a member, addressed 10 them by nama, at by the wie of eprasentatives of the
Jdoceased or trustoee of the bankrupl of by any Iike doscriplion at the addross, it
any, wilhin the Umted Kingdoem supphed for thal purpose by the persons
ctaiming 1o b 50 entitfed Untit such an addréss has been supphiod, a nohzo
may ba given in any manner in which i might have been given il the death or
banktupicy had not accurred

WINDING UP

117 Il tha company 15 wound up Ihe Trquidator may, with the sancpon of an
extraordinary resolution of tho company and an other sanction required by the
Act, divide emong tho members in specia the whele or any part of the assets of
tha company and may, for 1hat purpose, value any asseis and determine how
the division shall bo carned out as between tho membats or dilerent classes of
mombers The liquidator may, with the Ike sanclion, vest the whole or any part
of tha assals i frustons upan such trusts {or the beneft of the membxard as hae
with the ke sanction delermines, bul no member shalt be compelted fo accepl
any assels upon which therg s a rability

INDEMNITY

118, Subyect (@ tha prowisions of ihe Act bul wilhoul projudice 10 any indentmly
10 which & director may olharwise ba enttlea, avary director or othor olficer or
audtar ol the company shall be indemnified oul of the assels of tha campany
against any hiabilly mncurred by imoin delending any proceedings, whelher civil
of criminal, In which judgment 1S given in his favour of in which heis acquitigd
or in conngclion with any apphcation sn which rehet is granted lo him by the
court from Wbty for neghgence, defaull, breach of duty or breach of trus in
relation to the allairs ol the company
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