THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A CAPITAL DIVIDED INTO SHARES

New
Articles of Association

OF

The Society of Motor Manufacturers

and Traders Limited
(adopted on 12 July 2006)

1.

| - PRELIMINARY

In these articles of association (“Articles”) the doling words shall have the respective meanings
hereby assigned to them unless there be something in the subjeceat cwansistent therewith:-

“Accessories” includes any part of a Motor Vehicle notudeld in the expression “Component”, or
any article used or capable of being used in connection with a Motorl&ehic

“the Act” means the Companies Act 1985 including any statutoryfioation or re enactment thereof
for the time being in force.

“the Company” means the above-named company.

“Component” means a complete part of a motor chassi$, @si@n engine, gear box, wheel, tyre,
magneto, carburettor, or similar part.

“the Council” means the Council referred to in Articles 38 and 39.

“the Executive” means the executive committee referred to icl@std4 and 45.



“the Finance Committee” means the finance committee esfearin Article 47.

“Member” means a member of the Company.

“Motor Vehicle” means any vehicle mechanically propelled othan a motor cycle or bicycle.

“the Motor Industry” means all or any of the activities the design, concept, manufacture, sale,
aftersale, disposal and recycling of Motor Products.

“Motor Product” means Motor Vehicles, Components and Asméss and shall include chassis of
Motor Vehicles, trailers, engines, vehicle bodywork,dhticontainers, tyres and transport service
equipment, and engine components for marine cratft.

“the Office” means the registered office of the CompanyHertime being.

“Past Presidents” means persons who are former Presideness@dnfpany.

“Person” means any individual, firm or body corporate.

“the President, Deputy President, Vice Presidents and Hyndiraasurer” means the respective
persons from time to time holding such offices under Ardiflewho are together referred to as the

“Honorary Officers”.

“United Kingdom” means the United Kingdom of Great Britain and Nortteeland and shall include
the Channel Islands and the Isle of Man.

“Representative” means an individual appointed as such undeleArsic
“Secretary” means the secretary of the Company.
“Section” means a section formed under Article 59.
Words importing the singular number only include the plural numbdrye versa, and references to
the masculine shall include references to the feminidenaater, except where the context otherwise
requires.

I.-MEMBERS
The Members are (a) those persons who were Members itelgdprior to the adoption of these
Articles except those Persons, if any, whose membershigfetéo under Article 9, and (b) such

other Persons as are from time to time admitted toleeship of the Company in accordance with
these Articles. The names of all Members shall be entered in theaDgisi register of Members.



Subject as provided below, any Person who or which has beetlydigranarily and continuously
engaged in any aspect of the Motor Industry in the United Kimgfibr a period of at least 12 months
leading up to the time of his or its application for memhiprof the Company shall qualify for
membership. All questions concerning an applicant's qualditdtir membership shall be decided
by the Executive. A person not admitted to the membershipeo€Cbmpany may, within seven days
after notice of his or its failure to gain membership he Company, appeal the decision of the
Executive to a general meeting of the Company which shall, upacenotwriting of intention to
appeal being received from such Person, be convened by the Egdoutéview the decision of the
Executive. There shall be no further right to appeal follgwihve decision of the Company at general
meeting and such decision shall be final and binding upon all parties

It is expressly provided that, notwithstanding anything statezivdere in these Articles, an applicant
for membership of the Company may at the discretion oEttexutive be admitted to membership
despite not immediately qualifying for membership under Article 3.

Where any Person desires to be admitted to membership Gbthpany he must sign and deliver to
the Secretary at this office an application for admisdi@med in such terms and accompanied by
such evidence as the Executive shall require, and such ajgplicatist be accompanied by the first
year’s subscription or such appropriate proportion thereof agxbeutive may from time to time
decide.

Each Member shall be entitled to join one or more Sexticcording to his qualification for
membership of the Sections. Each new Member will be reended by the Executive to apply to a
particular Section or Sections. If that Member's apptinais rejected, the Executive will have the
right to determine, in their entire discretion, which t®ec(or Sections) is most suited to that Member
and the Section (or Sections) concerned will then be obliged to d@dmniember.

Membership shall not be transferable, save that the Hxecshall have power to substitute the
successor in business of any Member as a Member, and icaselthe Member so substituted shall
enjoy all the rights and privileges and be subject to tlg@imements as to qualifications of the
Member in whose place he is admitted: provided alwaysithihe Person applying for substituted
membership does not meet the qualifications for the Sectia/mitth the Person whose business he
has succeeded was attached he shall be admitted as a nemueiother Section for which he does
qualify with the same rights and privileges as if he had bemember of such Section during the time
the person whose business he has succeeded to had been a Member of the Qothpasgse of any
disagreement as to which Section or Sections the subgddenaer is qualified to join, the matter
shall be determined by the Executive in their absoluteeatisorand the relevant Section or Sections
shall admit that Member as a member as directed by the Executive.

Membership shall cease when a Member gives notice tmwiio the Company of his intention to
withdraw from membership of the Company; provided that incdme of a notice of intention to
withdraw being given after 28th day of February in any yé®mr Member giving such notice will be
required to pay a proportion of the annual subscription due fromirhirespect of that year, such



10.

11.

proportion being calculated on a monthly basis and, in any event, rigtifess than one-quarter of the
annual subscription due.

Membership shall become liable to forfeiture by resolution oEttecutive if a Member:

(@)

(b)

()

(d)

(1)

(2)

3)

shall cease to be qualified as hereinbefore provided; or

being an individual, becomes bankrupt or insolvent or makes ayamnee or assignment of
his property to a trustee or trustees for the benefitroéxecutes any deed of arrangement in
favour of, or makes any composition or arrangement witrgreditors generally or any class
of his creditors, or on his death, or, being a firm, on dissolatidhe partnership (otherwise
than by reason of the death or retirement of any partner); or

being a limited company, on the liquidation of such company (notgbairvoluntary
liquidation of such company for the purpose of reconstructicem@lgamation), or if such
company makes a conveyance or assignment of its propeatytrtstee or trustees for the
benefit of, or executes any deed of arrangement in favour ofiakes any composition or
arrangement with, its creditors generally or any ctds$s creditors; or if an administrative
receiver or an administrator shall be appointed in respestiadf company and shall not be
discharged within 14 days of the appointment; or

shall fail in any year to pay his annual subscription by 28th day oti&sbin that year.

Notwithstanding anything in the last preceding Articteiro any other of these Articles
contained, the Executive shall have the power at any tihéram time to time to reinstate a
former Member or Members who shall have ceased to berabdr or Members or whose
membership shall have been forfeited and with or withoutlédsrmined by the Executive)
payment of any subscription for the year in which such MendbeMembers shall be

reinstated and, in the case of cessation by virtue of 8sti8] 9 or 13, payment of all or any
part of the subscriptions in respect of the period of cessation.

The Executive shall also have the power to directraay direct that membership of any
member or Members so reinstated shall date back to anyraditeeing earlier than the date
at which such Member or Members or any other Membewfwm the reinstated Member
shall have been substituted was first entered on the membershiprjegis

The Executive shall also have the power to directraag direct that any such reinstated
Member or Members shall, as from the date of reinstateroersuch earlier date as

hereinbefore mentioned (as the case may be), regain and resomamgllpart of the benefits

attaching to such former membership as the Executive shall direct.

Every Member shall be bound to further to the best oflfilgyathe objects, interests and influence of
the Company, and shall observe all the regulations for the time dfeting Company.
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The Members of the Company shall pay such annual subscriggmsay from time to time be
prescribed by the Executive. The subscriptions payable bytdesnmay be increased or reduced as
may from time to time be determined by the Executive.

Subject as hereinafter provided, any Member whose conduct isteadghrenders his continuation as
a Member inimical to the interests of the Company mayxpelled from the Company by resolution
of a majority of at least three-quarters of the MembetheExecutive present and voting at a special
meeting of the Executive at which not less than six Memdiaah be present. Where it is proposed to
expel a Member from the Company, such Member shall haxesdear days’ notice sent to him of
the meeting of the Executive, and he may attend the meetingake such explanation as the
Executive may ask for, but shall not be present at the disouss voting or take part in the
proceedings otherwise than as the Executive allow. A Memeelled from the Company by such
meeting may, within seven days next after notice of his siqgul appeal from the decision of the
Executive to a general meeting of the Company which shall, upacenotwriting of intention to
appeal being received from such Member, be convened by the Eredutlember so expelled shall
forfeit all interest (if any) in the assets of the Company and iallgges of membership.

Any Member of the Company may, by notice in writing to 8eeretary and delivered to this office in

a form from time to time to be prescribed by the Execuippoint an individual, being, in the case of
a firm, one of the partners or employees of such fimd @ the case of a Company, a director,
manager, secretary or other employee of such Companyraseat such Member for the purposes of
these Articles, and by similar notice, in a form alsanfrime to time to be prescribed by the

Executive, revoke such appointment.

(2) The Executive is empowered to grant associate statarytd®’erson who applies for such
status by signing and delivering to the Company an applicidionframed in such terms as
the Executive shall require accompanied by the first ysabiscription or such appropriate
proportion thereof as the Executive may decide.

(2) Persons applying, as provided above, for such status will, dfdorsgy as they pay the
appropriate subscriptions at the time specified by the Execube entitled to describe
themselves as being "Associates"” of the Company and to enjbgtiedits of such status as
from time to time determined, in their entire discretion, leyERecutive.

3) Associates will not be members of the Company.

4) The annual subscription payable by Associates will behat rate from time to time
prescribed by the Executive.

(5) Associate status will automatically cease if any ofdineumstances specified in paragraphs
(@), (b) and (c) of Article 9 shall apply to the Assaeiat if a resolution is passed by the
Executive terminating such status in a manner corresponding to expafisidviember under
Article 13.
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(2) The Executive is also empowered to grant affilitdus to any trade association or other
organisation which is engaged or interested in the Maotdudtry who (a) applies for such
status by signing and delivering to the Company an applicidionframed in such terms as
the Executive shall require accompanied by the first ysabiscription or such appropriate
proportion thereof as the Executive may decide and (b) einters&n agreement with the
Company in such form as the Executive shall from time to timebes

(2) Articles 15(2) to (5) inclusive will apply to Affiliates ithe same way as they apply to
Associates and are accordingly deemed to be repeatestrasponding provisions of this
Article with "Affiliate” substituted for "Associate".

[I.-MEETINGS OF MEMBERS

1. GENERAL MEETINGS

A general meeting of the Company shall be held once in eeanyas its annual general meeting, not
more than 15 months after the holding of the immediately giegeannual general meeting, at such
time and place as shall be determined by the Execufileother general meetings of the Company
shall be called extraordinary general meetings and the Exeauihy call an extraordinary general
meeting at any time and place they think fit.

The Executive shall, on the requisition of not less than 10 Memfmethwith proceed to convene an
extraordinary general meeting and shall also convenedaadedinary General Meeting if so required
under Article 13.

The requisition must state the objects of the meetimyranst be signed by the requisitionists and
deposited at the Office, and may consist of several dodsnrelike form each signed by one or more
requisitionists.

If the Executive do not proceed to cause a meeting to bewhitloh 21 days from the date of the

requisition being so deposited, the requisitionists, or a majirthem, may themselves convene the
meeting, but any meeting so convened shall not be held aftsx thonths from the date of such
deposit.

If at any such meeting a resolution requiring confirmatiomatter meeting is passed, the Executive
shall forthwith convene a further extraordinary generaktimg for the purpose of considering the
resolution, and, if thought fit, of confirming it and if the Ex&e& do not convene the meeting within
seven days from the date of the passing of the first resolth®mnedquisitionists, or a majority of them,
may themselves convene the meeting.

Any meeting convened by the requisitionists under these Avtshall be convened in the same
manner, as nearly as possible, as that in which meetings are to beetbhydhe Executive.
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Fourteen, or, in the case of a special or extraordinagluton, twenty-one clear days’ notice at the
least, of every meeting at which a resolution is to baidened, specifying the day, hour and place,
shall be given in manner hereinafter mentioned to alMbmbers, and in the case of special business
the notice shall specify the general nature of such businesankadcidental omission to give such
notice to any Member shall not invalidate the proceedinigsng general meeting; provided that
twenty-one clear days' notice at the least shall be giveempfial general meetings. Whenever a
meeting is adjourned for seven days or more, notice ohdijmirned meeting shall be given in the
same manner as of an original meeting, except that treermeged only be three clear days, and that it
shall not be necessary to specify in such notice the natutleedbusiness to be transacted at the
meeting. All notices convening meetings shall be signed b$e¢leetary or by three members of the
Executive.

2. PROCEEDINGS AT GENERAL MEETINGS

Subject to Article 25(2), the business to be transacted at the annuall geeeting shall be to:

(1) confirm or otherwise deal with any act of the ExecutiveCouncil which may require
confirmation, to receive reports under Articles 39(2) and 45(8)yesolve matters arising
from the elections to which such Articles relate includjngstions arising from an equality
of votes between two or more candidates, to declaresthdts of such elections, to fill any
vacancies in the Council not otherwise filled, andfiloup any office which is vacant
requiring to be filled up at any such meeting; and

(2) appoint an auditor or auditors to hold office until the nextual general meeting and to fix
the remuneration of the auditors,

and no business of any other description shall be transactess wplecial notice of such business shall have
been given in the notice convening the meeting.

25.

26.

(2) The business to be transacted at a general meetinggfyear 2006 to be held in July) shall
be to receive and consider the report and accounts presentecHxgtiwive and auditors, as
hereinafter provided, to confirm or otherwise deal with such reportcadiats.

(2) The business described at Article 24(1) shall be tctedat a general meeting in November
2006 and the business described at Article 24(2) shall be trashsdciegeneral meeting in
September 2006, which shall also be deemed the annual generabgnoéétiea Company for
the year 2006.

All business that is transacted at an extraordinangrgl meeting shall be deemed to be special, and
no business shall be entered upon except such as is set fortimani¢keconvening the same.
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Save as otherwise expressly provided, no business shall ¥ecteghat any general meeting unless a
guorum be present at the time when the meeting commences business.

To constitute a quorum at any general meeting therebghptesent in person or by Representative or
by proxy at least five Members.

If within half an hour from the time appointed for the nmge& quorum is not present, the meeting, if
convened by or upon the requisition of Members, shall be dissolvedny other case it shall stand
adjourned to such time and place as the Members presehdstemine, and at such postponed
meeting the business shall be transacted whatever theenwnhMembers present. Every adjourned
meeting shall be treated as only a prolongation of the original meeting.

The President of the Company, whom failing, the Deputy-Presidbam failing, one of the Vice-
Presidents elected by the meeting, whom failing any memb#reoExecutive, whom failing, any
Member selected by the meeting, shall preside as chairtnanyameeting of the Company. No
business shall be discussed or transacted at any genetmigwelglst the chair is vacant, except the
election of a chairman.

At any general meeting, unless a poll be demanded in mherenafter provided, every resolution

shall be decided by a show of hands; and in case thereébehafl equality of votes the chairman shall
be entitled to a casting vote in addition to his own vifteny); and a declaration by the chairman that
a resolution has been carried, or has not been carriedpdyieular majority, or has been lost, and an
entry to that effect in the minute book of the Company,|d@lconclusive evidence of the fact

without proof of the number of votes recorded in favour of or against sgolution.

At any general meeting a poll may be demanded, beforanoediately after the declaration of the
show of hands, by the chairman of the meeting or by a notieeriting signed by ten Members
present at the meeting in person or by Representative moly, and such poll shall be taken at such
time and in such manner as the chairman shall directewry Member present shall, in addition to
his own vote, have a number of votes corresponding to the nuoiddembers whom he shall
represent by proxy, and, in case there shall be an equalitgtes, the chairman at the meeting at
which such poll shall have been demanded shall be entitladcasting vote in addition to his own
vote, and the result of such poll shall be deemed to beslodution of the Company in such meeting.
No Member whose subscription is in arrear shall be entitled to tateyageneral meeting.

The chairman may, with the consent of any meeting athwaiquorum is present (and shall if so
directed by the meeting), adjourn the meeting from timéinbe and from place to place, but no
business shall be transacted at any adjourned meeting otheththbusiness left unfinished at the
meeting from which the adjournment took place.
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3. VOTE OF MEMBERS

Subject to Article 32, every Member shall have one voites/may be given either personally or by
Representative or by proxy.

(2) The instrument appointing any proxy shall be under thd b&athe appointer, or if such
appointer be a corporation, under the hand of a director or sectetsepft

(2) Notwithstanding the provisions of Article 35(1), the directoray, but are not obliged, also
to accept a proxy appointment made by means of electromenuaaication or by or any
other means of data transmission subject to any limigtioestrictions or conditions
prescribed by the directors from time to time. The appw@nt shall be communicated to an
address, telephone or fax number at such place as is gpecifiee notice convening the
meeting.

3) If a proxy appointment is made by means of electronic contation in compliance with
the conditions prescribed by the directors from time to time, apyreament of these Articles
that the proxy be in writing or be deposited at a prescribed officersitapply.

A vote given in accordance with the terms of an instrument of gteadi/be valid notwithstanding the

previous death of the principal, or revocation of the proxy, proyidim intimation in writing of the
death or revocation shall have been received at the Office beéoneeeting.

Every instrument of proxy shall be in the ordinary famm any other form which the Executive may
from time to time approve, and shall be deposited at ffieeQnhot less than 24 hours before the time
for holding the meeting at which the person named in such instruntgrusas to vote.

IV. — COUNCIL AND EXECUTIVE

1. NUMBER AND APPOINTMENT OF COUNCIL

For the period from the date of adoption of these Artisfes the 3% December 2006, the Council
will comprise all those Representatives who were membetiseo€ouncil immediately prior to the
adoption of these Articles.

(2) At the general meeting of the Company held in Noverb86 and at each subsequent
annual general meeting of the Company, the newly-elected Cauitidoe announced, to
take up office on % January of the following year and will comprise:-

(@) the Honorary Officers;

(b) the Past Presidents; and



(2)

()

(d)

(@)

(b)

()

the chairman of each Section;

subject to Article 39(3), the persons nominated and electedciordance with
Article 39(2) by the members of each Section not excegtlsgumber per Section
which applied to the elections which took place in the ®&0 or such other
number as applies by virtue of Article 39(2)(d). The persefsrned to in
paragraphs (a) to (d) inclusive of this Article 39(1), othan the Deputy President,
the Honorary Treasurer and the Past Presidents, will cowatrds the maximum
number of members of the Council applicable to the Sectmmhich such persons
respectively belong.

Each year, at least 12 weeks before the date ahtiual general meeting (but for
the year 2006 only, 12 weeks before the date of the November lgeeetang), the
Secretary will notify the members of each Section ah@)members of the Council
currently representing that Section and (ii) the maxinmumber of representatives
of that Section on the Council applicable in accordavite Article 39(1)(d) above
and inviting members of the Section to nominate candid@reglection to the
Council (who must be Members) either to fill a vacanoythe number of
Representatives applicable to that Section or as newefaqatives of that Section
on the Council. The notification will also specify aedhy which such nominations
must be received at the Office and the means by whighntlust be communicated
to the Office in order to be valid. Each nomination mustascompanied by a
written indication on the part of the nominee of his orw#ingness to stand for
election. Each nomination shall, in the case of a Member whictirie,de signed
by a partner of the firm and, in the case of a Member wisicgh company, by a
director or the secretary.

If the vacancies available do not permit all thespes nominated by any Section to
be elected, the Secretary shall cause voting papers contéi@ngames of the
persons so nominated and the names of the Honorary Officées gent to all the
members of each Section for which such nominations are mtaghating in each
case a date by which the voting papers are to be returné tGompany. The
respective persons who are shown to have received the higheber of votes in
the respective allocation of seats on the Council in eadiinSer accordance with
Article 39(1)(d) above shall be deemed to be and shall be dedardating
members of the Council for the ensuing year, subject tmbArticle 39(2) (e)
below.

In the case of an equality of votes being cast for twmore candidates and the

vacancies available not permitting both or all of thenbdcelected, an intimation
shall be addressed by the Secretary to each member 8ttti®on concerned and

10



3)

(4)

(d)

(€)

(f)

(9)

further voting papers shall be sent to enable them tordieterby ballot which of
the members who received an equal number of votes shall iedele®n those
further voting papers being received, the candidate or candidates, xbethieat the
vacancies available, receiving the largest number of vote# ahtomatically
become a member or members of the Council for the engesng However, if
upon such further voting there is again an equality of votes govéwd or more
candidates, their election to the Council shall be detexinby the casting vote of
the chairman of the Section concerned. If the number afidgates nominated for
any Section is insufficient to fill all the seats alted to such Section, the
committee of the Section concerned shall be requested bSeibretary to make
nominations to fill such vacancies.

The maximum number of persons to be elected per Sectionagplioy virtue of

Article 39(1)(d) will be subject to variation by resolution the Executive after
considering a proposal from the Council, and shall be redeat each annual
general meeting for future years, except that a number caxeldlebly the Executive
for new Sections.

A report of the final result of the voting for the election of tleei@il shall be made
to Members at the annual general meeting of the Company (but ino2G06t the
November general meeting). Any question which is not dudayethe Articles to
be dealt with by the Council or the Executive arisingruth@ report or otherwise in
connection with the election of the Council shall be deieed by the Company at
that meeting and the election of the successful candidaédisbe deemed to take
effect as from the end of that meeting.

Any casual vacancy arising in the members of the Coeteited by the members
of any Section may be filled by the Member, whose Representztased to be a
member of the Council, appointing a substitute Representatitie t©duncil who is
willing to act.

The term of office of each member of the Council is madf but is subject to
Article 39(1) and all other provisions of the Articles.

No person who is or who becomes engaged or interesteotan journalism shall be eligible
for election as a member of the Council, and any membireo€ouncil becoming engaged
or interested in motor journalism shall cease to bemlper of the Council upon the passing
of a resolution to that effect by the Executive. Any questiting under this Article 39(3)
shall be determined by the Executive whose decision shall be final.

For the purpose of any elections to be held under thisl&i3#, the directors may, but are
not obliged, to make arrangements for the ballot to be ctediuty means of electronic

11
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communications or by any other means of data transmissibject to any limitations,
restrictions or conditions prescribed by the directors frore tortime.

2. HONORARY OFFICERS

There shall be the following Honorary Officers of the @any all of whom shall be the
Representatives of Members: the President, not less tremntibt not more than six Vice Presidents,
an Honorary Treasurer and a Deputy President (who shall be thditasy fresident able and willing
to act) all of whom shall, subject to these Articles, tajfete from 1st January to 31 December. Such
President, Deputy President and Vice Presidents shall also Beegtident, Deputy President and Vice
Presidents of the Council. The Council may, by balibtup casual vacancies among the Honorary
Officers.

Unless and until the Company in general meeting shatwite determine, the Past Presidents shall
decide by no later than June of each year who will be chtaskald office as Honorary Officers as
from 1st January of the following year, and the persorshesen may include the incumbent office
holders.

The Honorary Officers in the year 2006 will be the persons rwplduch offices at the time of
adoption of these Articles.

3. FUNCTIONS OF THE COUNCIL

The functions of the Council will be to make decisions ornvdr®us matters reserved to it under
these Articles, to tender advice to the Executive concerningdhduct of the Company's affairs
generally and its policies and programmes and to tendeceadwi all matters referred to it by the
Executive. In addition, the annual budget of the Company, a dratiioh will have been produced
by the Finance Committee and approved by the Executivebeilpresented to the Council at its
meeting in November of each year for approval and the Glowificbe entitled (by majority vote) to
require the Executive to reconsider the draft budget, havindifiddrthose aspects of it which, in the
opinion of the Council, are unsatisfactory. The Cduslcall not without the prior approval of a
resolution of the Executive incur any liability on behalf of the Compardispose of or encumber any
of its assets or funds nor shall it (except with such sanctam &ny executive power or function.

4. EXECUTIVE
For the period from the date of adoption of these Artiohéis the 3% December 2006, the Executive

will comprise all those Representatives who were membetiseedExecutive immediately prior to the
adoption of these Articles.

12



45.

(1)

(2)

3)

At the general meeting of the Company held in Noverb86 and at each subsequent
annual general meeting of the Company , the newly-elected Exewuilile® announced, to
take up office on L January of the following year and will comprise (subject tockrt#5(4))

the following:-

(a) The Honorary Officers;

(b) The chief executive;

(c) The Secretary;

(d) The persons determined in accordance with the following poosiof this Article
45, which persons will hold office in accordance with the foll@yprovisions of
this Article 45;

(e One or more additional Representative(s), willing to acppted by the Executive

and approved by the Council, and removable by the Executive.

The Executive, subject to the Articles, shall have fisitrétion to resolve upon and vary the
length of and any other conditions to be attached to co-optionsundeée Article 45(1)(e).

(@)

(b)

The Executive will from time to time determife tmaximum number of members
of the Executive which can be elected by each Section. Thenora number
applicable to each Section and the overall maximum numbereafbers of the
Executive may be varied in accordance with proposals puafd by the Executive
and ratified by the Council. The Honorary Officers, other thaiDgguty President
and the Honorary Treasurer, will count towards the maximumber of members
of the Executive applicable to the Sections to which sugkope respectively
belong.

At least 6 weeks before the date of the annual generetimy (but for 2006 only at
least 6 weeks before the date of the general meeting in Novemb8&gdiegary will
notify the members of each Section of (i) the membersefBxecutive currently
representing that Section and (ii) the maximum number mesentatives of that
Section on the Executive applicable in accordance wighAMhicle 45 and inviting
members of the Section to nominate candidates for electidretExecutive either
to fill a vacancy in the number of representatives applicablihat Section or as
prospective new representatives of that Section on theuixe. This notification
will be sent with, or form part of, the notification refatréo in Article 39(2)(a)
above and will specify a date by which the nominations mustbeived at the
Office and the means by which they must be communicattt@ffice in order to
be valid. The nominations will not be valid unless theresis kldged at the Office

13



()

(d)

(€)

(f)

by that date a written indication on the part of the noesngf their willingness to
stand for election to the Executive. No person shall b¢eeléo the Executive who
is not on, or simultaneously elected to, the Council. Eachinaiion shall, in the
case of a Member which is a firm, be signed by a partner oirtheahd, in the case
of a Member which is a company, by a director or the secretary.

If the vacancies available on the Executive {lfer purposes of Article 46(1)(d)) do
not permit all the persons nominated by any Section to dxteel, the Secretary
shall cause voting papers containing the names of the persar®rsnated to be

sent to all the members of each Section for which suchinaions are made
intimating in each case a date by which the voting papersoabe returned to the
Company. The respective persons who are shown to have dkdbémehighest

number of votes in the respective allocation of seats enEttecutive in each
Section in accordance with Article 45(3)(a) above shaliéemed to be and shall
be declared as being members of the Executive for théngngear, subject only to
Article 45(3)(d) below.

In the case of an equality of votes being cast for dwmore candidates and the
vacancies available not permitting both or all of thenbeécelected, an intimation
shall be addressed by the Secretary to each member 8ttti®on concerned and
further voting papers shall be sent to enable them tordieterby ballot which of
the members who received an equal number of votes shall iedele®n those
further voting papers being received, the candidate or candidates, xbethieat the
vacancies available, receiving the largest number of vote# ahtomatically
become a member or members of the Executive for the gngear. However, if
upon such further voting there is again an equality of votes govéwd or more
candidates, their election to the Executive shall be mi@ted by the casting vote of
the chairman of the Section concerned. If the number afidgates nominated for
any Section is insufficient to fill all the seats alted to such Section, the
committee of the Section concerned shall be requested bSeitretary to make
nominations to fill such vacancies.

A report of the final result of the voting for election bétExecutive shall be made
to Members at the annual general meeting of the Companydbthed year 2006
only at the November general meeting). Any question which isliratted by the
Articles to be dealt with by the Council or the Exeeaitarising upon the report or
otherwise in connection with the election of the Execusivall be determined by
the Company at that meeting and the election of the sucteasflidates shall be
deemed to take effect as from the end of that meeting.

Any casual vacancy arising in the members of the Executireted by the
members of any Section may be filled by the Member wReggesentative ceased
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46.

a7.

48.

to be a member of the Executive appointing a substitute Repa&se who is
willing to act.

(9) The term of office of each member of the Executive is not fixedskatibject to this
Article 45(3) and all other provisions of these Articles.

(4) Any person on the Executive who ceases to be a membiee Gfouncil will automatically
cease to be a member of the Executive.

(5) The members of the Executive will be the directors of the Coypa

(6) For the purpose of any elections to be held under thisl&#a5, the directors may, but are
not obliged, to make arrangements for the ballot to be condbgtedeans of electronic
communications or by any other means of data transmissibject to any limitations,
restrictions or conditions prescribed by the directors frore tortime.

5. FUNCTIONS OF THE EXECUTIVE

The business of the Company shall be managed by the Erewttich shall, on behalf of the
Company, exercise such powers and do such acts as mayrbsezker done by the Company,
including the power to borrow and to mortgage or chargendiertaking and property, other than such
powers and acts as are required by statute or by théske#\to be exercised or done by the Company
in general meeting. In the exercise of the powers confdéryehese Articles, the Executive shall be
subject to any alterations to these Articles which fitome to time be made but no such alteration
shall invalidate any prior act of the Executive which wowddehbeen valid if such alterations had not
been made.

6. FINANCE COMMITTEE

There shall be a finance committee who shall, sulgetttet control of the Executive, be responsible
for administering the financial affairs and the membgrshind exhibition arrangements of the
Company under the direction of the Executive. The memlpeshthe Finance Committee shall

consist of such persons as may from time to time be detnby the Executive, who need not be
members of the Executive.

The Finance Committee shall conform to all regulattbas may from time to time be imposed upon
them by the Executive, who shall have full power to aineir respective terms of reference. The
Finance Committee will not, in any event, have authoritgammit the Company to any liability or
obligation without the express prior approval of the Executiven accordance with a budget which
has previously been approved by the Executive.
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49.

50.

51.

52.

53.

54.

55.

7. PROCEEDINGS OF THE INSTITUTIONS

The Council, the Executive and the Finance Committee regheanay meet together for the
despatch of business (subject to Article 50 in the casleeo€ouncil), adjourn or otherwise regulate
their meetings as the members may think fit, and deterthenguorum necessary for the transaction
of business, but, unless the Company in general meeting otheestdeas upon another number, five
shall be the quorum in each case. Questions arising aheeiyng shall be decided by a majority of
votes. In the case of an equality of votes the chairman shallehsecond or casting vote.

The Council will meet on the same day as the annuataleneeting in each year (but in 2006 only,

at the November general meeting). Additional meetingstmagonvened by the Executive or if ten

or more members of the Council lodge at the Office addrassi® Secretary a request for a special
meeting of the Council to be convened in which event the Secretamgake arrangements for such a

meeting to take place as soon as practicable.

Any member of the Council or the Executive may partieipata meeting of the Council or the
Executive or of a committee of the Council or the Exeeubly means of conference telephone or
similar communications equipment whereby all persons pzating in the meeting can hear each
other, and all persons participating in the meeting in riiasiner shall be deemed to be present in
person at that meeting. Such a meeting shall be deemed to take plazéhetargest group of those
participating is assembled or, if there is no such group, wherehtirman of the meeting is.

The President of the Company will be the Honorary Offiesignated as such in accordance with
Article 40.

The President of the Company shall preside at all nggadiithe Council and of the Executive but, in
the case of the Council, if at any time there be nt ®resident, or if at any meeting the President be
not present within five minutes after the time appointedhfiding the same, the Deputy President
shall preside at such meeting, but if at any time neithelPtiesident nor the Deputy President be
present within five minutes after the time appointedhiading the same, one of the Vice-Presidents,
to be selected by the meeting, shall preside at suchnggeet if there be no Vice-President present,
the members present shall choose someone of their numbea®awirman of such meeting and the
member so chosen shall preside at such meeting accordamglyin the case of the Executive the
members present will decide who is to chair the meeting.

The Council, the Executive and the Finance Committeeatggdg may form sub-committees and
may delegate any of their powers to such sub-committeaserthe terms of reference of such sub-

committees or wind them up.

The meetings and proceedings of any such sub-committedalgdlerned by the provisions herein
contained for regulating the meetings and proceedingseofCthuncil and the Executive and the
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56.

57.

58.

59.

60.

Finance Committee, so far as the same are applicablédlaer are not superseded by the regulations
made by the appointing committee under the last preceding Article.

(1) The Executive and every sub-committee and Section@anthittee of a Section shall cause
minutes to be duly entered in books provided for the purpose:

(@) of all appointments of officers;
(b) of the names of the members present at each meeting; and
(c) of all resolutions and proceedings of the Council, Executhee Finance Committee

and sub-committees and Sections and committees of Seetrmhany such minutes of
any meeting of the Council, Executive and Financial Comendired sub-committees
and Sections and committees of Sections or of the Comggnypiorting to be signed
by the chairman of such meeting, or by the chairman ohé&xé succeeding meeting,
shall be sufficient evidence, without any further proof, of niters stated in such
minutes.

(2) The Secretary will cause minutes to be kept of all general meetitigs Gbmpany.

Subject to the provisions of the Act, the Secretary shall be appbinted Executive for such term, at
such remuneration and upon such conditions as they may ihiakd the Secretary so appointed may
be removed by them.

The Company's seal shall only be used with the authorityeoExecutive or of a committee of the
Executive authorised by the Executive to use the seal 8peaific purpose. The Executive may
determine who shall sign any instrument to which the sealffixed and unless the directors so
determine it shall be signed by a director and by the Secrethgyaosecond director.

8. SECTIONS

The Executive may, subject to such limitations as theyk tht, form members into Sections,
determine and vary the qualifications for membership of &adtion, cause two or more Sections to
be amalgamated and wind up any Section. A member, if qualifiag,bmlong to more than one
Section. The committee for the time being of any Sectioy subject to the approval of Executive,
impose such additional qualifications for the membershipuoh sSection as it may think fit, but
without prejudice to the right of the Executive under Article 6.

(2) A Section shall have power to watch over and protecinterests of the members of the
Section and such other powers as are now or may herbaftonferred upon the Section by
the Executive or these Atrticles.
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(2)

3)

(4)

()

(6)

(7)

(8)

61.

The members of a Section may meet together for the dbspétbusiness, adjourn and
otherwise regulate their meetings as they may think fit.

Questions arising at any meeting of a Section shall be debia majority of votes. In the
case of an equality of votes the chairman of the meeting shaldhsecond or casting vote.

The chairman of a Section may at any time summon a mgeefia Section. The quorum
necessary for the transaction of the business of a Sectigrbe fixed by a resolution of the
Section and unless so fixed shall be two.

A Section may elect a chairman and vice-chairman of dwi@& and determine the period
for which they are to hold office.

A Section may, subject to the approval of a resolution oEttecutive, resolve to delegate
all or any of its powers to executive or other committeessisting of such member or
members of the Section as it thinks fit, and any commstteformed shall in the exercise of
the powers so delegated conform to any regulations imposedogritie Section or by the

Executive. If, in the opinion of the Executive, the officefsa Section or the members of a
committee of a Section are acting in a manner whichoigrary to the policies of the

Executive or is otherwise inimical to the interests of @menpany, the Executive will have

the right to suspend such officers or members from thactions in the Section concerned
until the matter is resolved to the reasonable satisfaction oikgwuive.

The meetings and proceedings of any such committee shatveengd by the provisions
herein contained for regulating the meetings and proceedirg$Settion so far as the same
are applicable thereto and are not superseded by any regulaidale by such Section or by
the Executive under this Article.

All acts bona fide done by the Council, the Executive or the Finance i@itiee or by a
committee of a Section or any other committee or subnttiee of the Company shall be
valid notwithstanding that it is afterwards discovered thare is or was some defect in the
appointment of any such Council, Executive or Finance Commiteetjon committee or
other committee or sub-committee or one or more of the mantieneof or that any member
thereof was not duly qualified to act.

7. CHIEF EXECUTIVE AND DIRECTORS' INTERESTS

The Executive shall cause the Company to employ or engage a chieivexacdtsuch other

employees, agents and advisers as they consider necess$atyail regulate their duties and fix their
remuneration. The chief executive shall be accountable textbeutive for the efficient and effective
management of the Company's business or shall perform suahfatictions as the Executive may

direct.
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62.

63.

64.

65.

Subject to the provisions of the Act, and provided that he selogkd to the Executive the nature and
extent of any material interest of his, a director notwithstendis office-

(€)) may be a party to, or otherwise interested in, any aaim or arrangement with the
Company or in which the Company is otherwise interested,;

(b) may be a director or other officer of, or employed by,aoparty to any transaction or
arrangement with, or otherwise interested in, any bodyocate promoted by the Company
or in which the Company is otherwise interested; and

(c) shall not, by reason of his office, be accountable to thep@agnfor any benefit which he
derives from any such office or employment or from any suafséiction or arrangement or
from any interest in any such body corporate and no sankdction or arrangement shall be
liable to be avoided on the ground of any such interest or benefit.

For the purposes of Article 62

€)) a general notice given to the Executive that a directar letregarded as having an interest
of the nature and extent specified in the notice in any tcingsaor arrangement in which a
specified person or class of persons is interested shalldmeedeto be a disclosure that the
director has an interest in any such transaction of the natdrex¢éent so specified; and

(b) an interest of which a director has no knowledge and oftwihits unreasonable to expect
him to have knowledge shall not be treated as an interest of his.

The Executive may provide benefits, whether by the payofigmatuities or pensions by insurance or
otherwise, for any director who has held but no longer halgsaecutive office or employment with
the Company or with any body corporate which is or ha lze subsidiary of the Company or a
predecessor in business of the Company or of any such subsahdrfor any member of his family
(including a spouse and a former spouse) or any person whaviss dependent on him, and may (as
well before as after he ceases to hold such office odogmgnt) contribute to any fund and pay
premiums for the purchase or provision of any such benefit.

V — DISQUALIFICATION FROM OFFICE

A member of the Council or the Executive or of any other ctieershall vacate office:

(@) If the Member whom he represents ceases to be a Member.
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66.

67.

68.

69.

(b)

()

()

(€)

(f)

If the Member whom he represents becomes bankrupt or insavenakes a conveyance or
assignment of his property for the benefit of, or execatey deed of arrangement in favour of,
or makes any composition or arrangement with, his cmsdgenerally, or any class of his
creditors, or being a company goes into liquidation nobtg@i voluntary liquidation for the
purpose of reconstruction or amalgamation.

If his appointment is revoked in accordance with theseclagiby the Member who appointed
him.

If and when he is requested, by a resolution passed byosityaf at least three-quarters of the
members of the Council or Executive, as the case may be, pagskwoting at a meeting of the
Council or the Executive as the case may be, to resign.

If by notice in writing he resigns his office.

If the Member he represents becomes engaged or im@rasimotor journalism, and such a
resolution as is mentioned in Article 39(3) is passed.

VI. - ACCOUNTS

The Finance Committee shall cause true accounts to be kamd,fgll particulars:

(1)

(2)

3)

of all monies, investments and assets of the Company;

of all monies received and expended by the Company, an& ofidtters in respect of which
such receipts and expenditure takes place; and

of the credits and liabilities of the Company.

The books of account shall be kept at the Office guah other place or places as the Finance
Committee may from time to time determine.

The Finance Committee shall from time to time deterwhether in any particular case or class of
cases, or generally, and at what times and places, and wh@¢rconditions or regulations the
accounts and books of the Company, or any of them, shall be@p®a inspection of Members; and
no Members shall have any right of inspecting any accoubbok or document of the Company,
except as conferred by statute or authorised by the Finaocenitee or by a resolution of the
Company in general meeting.

A balance sheet and income and expenditure accounbshathde out once in every year, and after
being duly audited shall be laid before a general meeting of the Company.
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70.

71.

72.

73.

74.

75.

76.

7.

A copy of the balance sheet, income and expenditure acaadngport by the auditors shall, twenty-
one days prior to the general meeting at which the sane &eslaid be sent to every Member. The
accidental omission to send any such documents to any Member shiallatioiate the proceedings at

the meeting.

VII. - AUDITORS AND AUDIT

Once at least in every year the accounts of the Compdhpelbadited.

No member of the Council or of any committee or of a sutmdtee or officer of the Company shall
be appointed auditor of the Company.

The Finance Committee may fill any casual vacancthénoffice of auditor, but while any such
vacancy continues the surviving or continuing auditor or auditors, if aay act.

The remuneration of the auditors shall be fixed by thep@agnin general meeting, except that the
remuneration of any auditors appointed to fill any casual vacamy be fixed by the Finance
Committee.

The rights and duties of the auditors shall be regulated in accordémtieanAct.

VIII - NOTICES

A notice may be served by the Company upon any Member, péitsemally or by sending it through
the post in a prepaid letter, addressed to such Member ashiegistered address or by such other
means as the Member shall from time to time agree with the Compamiting.

Any notice, if served by first class post, shall be dedmbdve been served on the day following that
on which it is posted, and in proving such service it shall biciult to produce a certificate under

the hand of the Secretary or other officer of the Companyngtdiat the letters containing the notices
were properly addressed and put into the post and such eggtiBball be evidence also of the
contents of such notice; if served by another means (agnesccordance with Article 76) it shall be

deemed to have been served if served in accordance with the tehasagfreement.
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78.

79.

IX. - INDEMNITY TO OFFICIALS

The Company may in its discretion repay to any member d@ohbeacil and of the Executive and of
every committee and sub-committee any expenses properlyadcoyr him in the execution of his
office.

Save to the extent which any statute may modify the pom of this Article, every member of the
Council and the Executive and every other committee sutidcommittee properly constituted in
accordance with these Articles shall be indemnified outhefassets of the Company against all
actions, costs, charges, expenses and damages which h@auwawri sustain by reason of any act
done, concurred in or omitted in the execution of his duties oroseppduties except such as shall
happen by or through his own wilful act or default.
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