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1, VITFRID JAIES BAHDS ARG

of Barringhon House, n9-67, Greshem Street, Tondan, BeCaZe

Do solernly and gincerely declare that I am () —

a) Hero ingerb :
A Solicitor of tho
“8u m?gae C:;rl‘ﬁ
or colla Y PR o
sqnmm..)..engnged o Soligitor of the Supreme Court _ensaged in the formation
©in the formation

o
«wjp porson named
«in the Articles of
4 Agsoeiation 08 O
"Du‘notor or

 Searetory - of ROYAT, TNSURANCE (1968 FUND)

e A

__Limited,

And that all the requirements of the Companies Act, 1948, in respect of
matters precedent to the registration of the said Company and incidental
thereto have been comphe(l with, And I make this solemn Declaration
conscientiously believing the same to be true and by virtue of the prmnsmns Pt

of the Statutory Teclarations Act, 183b.
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Note.——T f%

Deoclared ab parrinston House. . —

50-67, Gresham gtreat, London, B.0.2.
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one thousand nine hundred and

gixty-eight
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STATEMENT OF THE NOMINAL CAPITAL

or

ROYAL THSURANCE (1968 FOID)

e - LIMITED

Sursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933,

“HE NOMINAL CAPITAL of the above named Company is

Signatwe__LE.J;deig_D} oa
/

o 100,000

Desoription

Dated the 2let day of Pebruary"et Y 7 19 &3_.___ '\

19 -
NOTES.—The Stamp Duty on the Nominal Oapital is Ten S;}LWGM £100

ov fraction of £100.

O This Statement is to be filed with the Memorandum of Associution of other
“ Pooument when the Company 18 registered and should be signed by an Officer of the
Jompany if appointed by the Articles of Association, o7 by the Solicitor(s) engaged in

Solicitors engaged in the Tormation ofgthe Company
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COMPANTY LIMITED B

ROYAL %MS;URMC@E (1968 FUN
LIMITED Ak
I S .
¢ R0YAL INSURANCE (1968 FU

1., Thename of tho Company in

LaMITED.”
2. 'The registered offic
England.

o of the Company will be situate in

3. The objects for which the Qompany is established are—
(s) To caxry op insurance pusiness of all or any of the classes
defined in section. 59 of the Companies Acb 1067, with

the exception of indusbrial agsurance business as therein.

defined.

(B) To purchase
give guarant

or repurchasé and otherwise deal with or to
ties in respech of contraets of

ey or securi
kind, whether dependent

insurance and annuities of any
on human life or otherwise and whether or nob granted

by the Company-.

(c) To reinsure all or any risks undertaken by the Company,
and to andertake the reinsurance of all or any risks
aunthorised to transact

undertaken by any other conapany
iness of all or any of the classes defined in

jnsurance LU
gection B9 of the Companies Act 1967, with the exception
as therein defined.

of sndustrial assurance business
claims made against

(p) To pay, satisfy or compromise any
policies or contracts

the Company ip. respect of 8ny
granted by or de d into or guaranbeed or

gecured O reinsured b aims the
20850
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Company may deem it expedient to Pay, satisfy or

compromise notwithstanding that the same May not be
valid in law.

(g) To act as the agent for the issue of any bills, honds,
debentures,ldebentm'e stock, stocks or shares offered to
the public for subseription, and to guarantee OT under-
write the snbscription of any such securities or shares,
and to act as trustee OF executor with or without remun-
eration, Or undertake the condunct of any business
copnected with trusts o the estates of deceased Persons,
and to receive for safe custody deeds, securities oX other
documents or money or any personal chattels with or
without undertaking liability for any loss thereof or
injury thereto, and to undertake all kinds of agency
business.

(¥) To appropriate and pay or distribute to or among the
polders of policies of the Company 0T other persons with

whom it may have dealings or any clags or classes of

guch persons any part of the general profits of the
Company or of {the profits derived from any one OT more
of its several businesses and either in cash or Dy any
deferved payment or by the diminution of any premiums

or in any other way and by the ferms of any 'policy or ’

prospectus 0 bind itself to make any such appropriation
payment ox digtiibution.

() To undertake and execute any trusts in relation to any
of the objects of the Company and in particular in
relation to any policies granted by the Company or 10

any moneys payable thercunder.
(=) Subject to any law, enactment, pule or regulation relating
thereto, to act with or amalgamate with, buy or absorb

any other company carrying on insurance business.
{1) To carry on guch business as aforesaid or any other lavwiul

business connecbed with the objects of the Company in -

any part of the world.

(3) To carry on any of the business of the Company by or
through a subuidiary company or subsidiary companies,
and to form, acquire or promote or assist in forming,
acquiring or promoting any company or companies for
the purpose of carrying on any business hereby permitted
or which may seem condueive to the Company’s interests
as principal or as agent for the Company, and to subseribe
for, hold and deal with the shares of, and to lend money
to, and to gunarantec the performance of the obligations
of any such company or companies and subject to any
law, enactment, rule ox regulation relating to companies
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carrying on insurance business to transfer to any such
company or companies any part of the business of the
Coxpany. 4 -

(x) Subject to any law, enactment, rule or regulation relating
to companies carrying on insurance business to sell and
transfer the whole or any part or branch of the business,
property and undertaking of the Company, and to
purchase or acquire or contract for carrying on OT
administering the whole or any part or branch of the
business, property and undertaking and in connection
with any such purchase to take over any of the Habilities
of any company or association or individual formed to
carry out objects or having objects similar to any objects
of the Company, and also to enter into any contracts or
arrangements with any other companies, associations or
individuals relative to or regulating the conduet of
business or for pooling business or gharing profits which
the Company may deem expedient.

(L) To invest the moneys of the Qompany in such manner as
may be thought fit, including (in particular but without
prejudice to the generality of the foregoing) in the shares

or units of any authorised unit trust scheme, and o sell,
exchange or otherwise deal with such investments.

(1) To subscribe for, purchase or otherwise acquire, and to
hold, dispose of, and deal with the shares, stock, securities
and evidences of indebtedness or of the right to partici-
pate in profits or assets or other similar documents
issued by any government, authority, corporation or
body, or by any company or body of pexrsons, and any
options or rights in respect thereot, and to buy and sell
foreign exchange.

(N) T purchase or otherwise acquire for any estate or
interest any property or assets or any concessions,
licences, grants, patents, trade marks or other exelusive
or non-exclusive rights of any kind which may appear
to Dbe necessary or convenient for any business of the
Company, and to develop and turn o acconny and deal
with, the same in such manner as INay be thought
expedient, and to malke experiments and tests and to
carry on 2l kinds of research work.

(o) To purchase, acquire, rent, build, construct, equip,
execute, carry out, improve, work, develop, administer,
maintain, manage or control works and conveniences of
all kinds, whether for the purposes of the Company
or for sale or hire to or in return for any congideration
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from any other company or Persons, and to contribute t0
or assist in the carrying out or esbablishment, construc-
tion, mainbtenance, improvement, mapagement, working,

control or auperintendence thereof respectively.

mo borrow and raise money and to secure OF discharge
any debt or obligation of or pinding on the Company
in such manner as May be thonght ft and in particular
by mortgages und charges wpon the underbaking and
all or any of the property and assets (present and future)
and the uncalled capital of the Company, or by the
croation and issue On. such terms and conditions as may
pe thonght expedient of debentures, debenture stock or
other seewvitics of axy deseripbion.

To draw, make, acecept, cndorse, discount, negotiate,
execute, and issue, and to buy, gell and deal with bills
of exchango, promissory notes, and other negotiable
or transferable instroments.

To amalgamate Or enter into partnership or any joinb

purse oOF profit-sharing arrangement with and %o

co-operate in any way with or assist or subsidise any
company, fixm or person, and to purchase OT otherwise
gequire and wdertake all or any paxt of the business,
- property and liabilities of any pexson, body or company
earrying on any business which this Company is autho-
rised to caryy on O possessed of any property suitable
for the purposes of the Company. V

To promote o concur in the promotion of any company,
$he promotion of which shall be considered desirable.

To lend money to and guaxantee OX provide security
(whether by personal covenant or by mortgage 0% charge)
{for the performance of the contracts or obligations of any
gompany, fxm or person, and the paymenbt and repay-
ment of the capital and prineipal of, and dividends,
interest or premiwms payable on, any stock, shaves and
seouritics of any company, whether baving obiects
similar to those of this Company or not, and to give &l
kinds of indenmities.

To sell, lease, grant licences, casements and other rights
over, and in any other manuer deal with or dispose of,

the undertaking, property, assets, rights and effects

of the Compaiyy or any paxt thereof for such consideration
as mway be thought fit, snd in particulax for stocks,
shares ot seeuvities of any other company whetber fully
or partly paid wp.
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(v) To procure the registration or incorporstion of the
Company in or under the laws of suy place outside

England.

(w) To subscribe or guarantee money for

any national,

charitable, benevolent, public, general or useful object

or for any exhibition, or for any purpose
considered likely directly or indirectly
objects of the Company or the interests of

(x) To grant pensions or gratuities to any

which may be
to further the
its members.

employees or

ex-employees and to officers and Qx—ofﬁqérs (including
Directors and ex-Directors) of the Company or its

predecessors in business, or the relations,

connections or

dependants of any such persons, and to establish or

support associdtions, institutions, clubs, funds and trusts
which may be considered caleulated to benefit any such
persons or otherwise advance the interests of the
Company or of its members, and to establish and contri-
bute to any scheme for the purchase by trustees of shares
in the Company to beheld for the benefit of the Company’s
employees, and to lend money to the Company’s

employees to enable them to purchase

ghares of the

Company and to formmulate and carry into effect any
scheme for sharing theprofits .of the Company with its

employees or any of them.

(¥) To do all or any of the things and matters aforesaid in
any part of the world, and either as principals, agents,

contractors, trustees or otherwise, and

by or through

trustees, agents or otherwise,t and either alone or in

conjunction with others.

(z) To do all guch other things as may be considered to be
incidental or conducive to the above objects or any

of thern.

And it is hereby declared that the objects of the Company as

gpecified in each of the foregoing paragraphs of this

clause (except

only if and so far as otherwise expressly provided in any paragraph)
shall be separate and distinet objects of the Company and shall not
be in anywise limited by reference to any other paragraph or the
order in which the same occur ot the nameo of the Cpmpany.

4. The liability of the members is limited.

5. The share capital of the Company is £100,00
100,000 shares of £1 each.
20850
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Wz, the several persons whose names and addresses axe subscnbe(.i, .
in pursuance of this

avo desirous of being formed into a Company, e ‘
Memerandwn of Association, and we respectively agree to ta_~ e the - .
namber of shares in the capital of the Company seb opposite our

yespective names.

Number of Shares
NAMES, ADDRESSES AND DESCRII\’TIONS or SUBSCBIBEBS f.agga:‘g bc;x:h
j
]
%“‘ Oonnmy
Bovuggton Howse,
Lawlom E.C2.
Aeticled  Cork. ONE
* s
I A TSP . C’“"V})- j i
WM m 3 )
) L ;q*sﬂ G\W,m &*at, fL
lesdow, E.C.2. f
§
1 pASE

S?wfmb .

Total Shares taken ..

NP

T 0

Dated the 2ist- day of 5"““"’3 , 1958,

Witness 1 the above Signhatures—

is@.- \\\\ TN
L‘ﬂ\‘:éfhk 'M’
o
§1-67  Gvaduan Stvoet-
\%Mm\’ £.c2.

Lo
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The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

Avticles of Asgociation

or

LIMITED

ROYAL INSURANCE (!%8 WND) ,

\ oLu) -
PRELIMINARY. e

1. The regulations contained in Part I of Table A in“the First
Schedule to the Companies Act 1948 (as amended by the Companies
Act 1967) shall, except a8 hereinatter provided and so far as the same
are not inconsistent with the provisions of these Articles, apply to
the Company. References herein to regulations of Table A are to
regulations in Part I of the said Table 4 unless otherwise stated.

PRIVATE OOMPANY.

9. The Company i8 & Private Company and accordingly the
restrictions contained in regulation 2 of Part 1T of Table A. shall apply.

SHARE CAPITAL.

3. The share capital of the Company is £100,000, divided into
100,000 Ordinary Shares of £1 each. :

4. All unissued shares shall be at the disposal of the Directors
and they may allot, grant options over oF otherwise dispose of them
to such persons, at sueh times, and on such terms as they think proper.

TRANSFER OF SHARES.

5. An instrument of transfor of fully paid shares need not be
signed by or on bebalf of the transferee. Regulation. 22 of Table A
shall be modified aceordingly.

o e T
el

pe—
[

[T

T T T R T T

T T R R

N i e et e
-

e

e A

T Ry

CeSF ANk L




8

6. Subject to the provisions of regulation 24 of Table A any share
may at any time be transferred to a Person who is already a member
of the Company. Save as aforesaid the Directors shail have an
absolute right without assigning any reason therefor to refuse to
rogister any transfer of a share (whether fully paid or nek).

PROCEEDINGS AT GENERAL MEBTINGS.

7. Two members present in person or by proxy shall be a guorum
-ab any General Meeting. Regulation 53 of Table A shall be modified
accordingly.

§. A poll may be demanded at any General Meeting by the
Ohairman, or by any member present in person O by proxy and
entitled to vote. Regulation B8 of Table A shall be modified
accordingly.

9. A resolution in writing signed by the holders of not less than
90 per cent. in aggregate of the sesued Ordinary Shares ghall be as
effective as if the same had been duly passed at a General Meeting and
may consist of several documents in the like form, each signed by one
or more persons, but a resolution so signed shall not be effective to do

anything required by the Act to be done in General Meeting or by

Special or Extraordinary Resolution, Tn the case of a corporation
the resolution maay be signed on its behalf by a Director or the Secretary
thereof or by its duly appointed attorney ox duly authorised
representative.

DIRECTORS.

10. Subject as hereinafter provided the Directors shall not be less
than three nor more than ten in number. The first Directors shall be
appointed in writing by the subscribers of the Memorandum of
Association, The Company may by Ordinary Resolution from time to
time vary the minimum number and Jor maximum number of Directors.
Regulation 75 of Table A shall not apply.

11. A Director shall not be required to hold any shares of the
Company by way of qualification. Regulation 77 of Table A shall
not apply. A Director who is not a member of the Company shall
nevertheless be entitled to attend and speak at any General Meeting.

19. The ordinary remuneration of the Directors shall from time
to time be determined by an Ordinary Resolution of the Company and
shall (unless such resolution otherwise provides) be divisible among the
Directors as they may agree, or, failing agreement, equally, except that
any Dirvector who shall hold office for part only of the period in respect

of which such remuneration is payable shall be entitled only to rank -
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in such division for a proporkion of remuneration related to the period
during which he has held office. The Directors may repay to any
Director all such reagonable expenses as he may incur in. attending and
returning from meetings of the Directors or of any committee of the
Directors or General Meetings or otherwise in or aboub the business
of the Company. Regulation 76 of Table A shall nob apply- s

18. TIn regulation 79 of Table A. the proviso yestricting the
borrowing and charging powers exercisable by the Directors ghall not
apply.

14. A Director may be intevested, dircetly or indirectly, in any
contract or arrangement with the Company or in which the Company
is interested and (except as regards the office of Auditor) he may hold
and be remunerated in respect of any office or place of profit under the
Company and he or any firm of which he is a partner may act in &
professional capacity for the Company and be remunerated therefor.
In relation to any such matter a Director notwithstanding his interest
may vote and be taken into aecount for the purposes of a quorun and
may Tetain for his own absolute use and benefit all profits and
advantages aceruing to him. Regulation 84 of Table A shall be
extended accordingly.

15. The Directors may dispense with the keeping of attendance

books for meetings of the Directors or committees of the Directors.
Regulation 86 of Table A shall be modified accordingly. ‘

16. The office of 2 Director shall be vacated in any of the
following events, namely :—

(A) If he ghall become prohibited by law from acting as &
Director..

(B) If (not being a Managing Director holding office a8 such

for o fixed term) he shall resign by writing under his hand

loft at the Registered Office or if (boing such a Director)

he shall tender his resignation and the Directors shall
yesolve to accept the same.

(0) It he shall have @ receiving order made agamstﬂhim or
ghall compound with his creditors generally.

(p) Ifhe ghall becoine of unsound mind.

(m) If he ghall bo absent from meetings of the Directors for
gix months without leave and the Directors ghail resolve
that his office be vacated.

Regulation 88 of Table A shall not apply to the Company.
20860
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17. The Directors shall not be subject to retivement by rotation e

)

‘ and accordingly regulations 89 to 92 of Table A shall no't apply and )“y;
- : all other references in Table A to retirement by rotation shall be
1 disrogarded. : @

| 18. A resolution in writing signed by all tho Directors shall be ;

as ofleobive as a resolution passed at a meeting of the Dire_ctors fll:’lly -
convoned and held, and may consist of several documents.m the like
form, coch signed by one or more PDirectors. Regulation 106 of ;
Table A shall not apply. : i

A

g,

A S AEE

M@

19. Regulations 107 to 109 of Table A shall extend to include. the
posts of Doputy and Assistant Managing Director and in these A_l:tmles
reforences to o Managing Director shall include a Deputy or Assistant
Managing Divector. |

ALIBRNATE DIRECTORS. g
?b\-‘t 20. (a) Any Director may at any time by writing under his hand 'i

nud deposited at the Registered Office, or delivered at a meeting of the e Fé

Dircetors, appoint any pevson to be his alternate Director and may in ‘:
B like manner at any time terminate.such appointment. Such appoint- : _5‘;,‘,‘
v - ment, unless proviously approved by fhe Directors, shall have effect o l
‘ only upon and subject to the same being so approved, o i

(8) The appointment of an altermate Director shall determine
o ou the happening of any event which if he were a Director would cause
him to vaeate such office or if his sppointor ceases to be a Divector
(vetivement at any General Meeting at which the Tdivector is re-elected
buing for such purpose disregarded). ‘

(¢) An alternate Dircotor shall (execept when absent from the
Taited Kingdom) be eutitled to receive notices of mectings of the
Diveetors and shall bo entitled to attend and vota as a Divector at auy
such meoting at which his appointor is not personally present and
generally at such meeting to perform all functions of bis appointor
as % Director, and if his appointor is for the time Leine temponirily
wnable to act through ill-health or disability s signaturs to aay - ¢
rosolution in writing of the Divectors shall be as effective as the
signatura of his appointor, .An alternate Director shall not (save as
aforesaid) have power to ack s & Director nor shail he be deemed to
) Le 2 Divector for the purposes of these Avticles.

LA
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o {(p) An alternate Diveotor may bo reprid expenses, and shall be J’E
g entitled to bo judemnitied, by the Compauy to the same extent g
E" poafadis mulendis a8 i he were & Divector but he shall not be entitled to B

Ty - s AR,
o receive from the Company auy renunerstion except only such pro- 'ﬁi'-‘s‘@
£ portion {1if any) of the remuneration otherwise payable to his appointor S
U = 3 » - - L3 ) (TR : P j.
L as sueh sppointor may by notice ia writing to the Company from time H
I to tine diveet, T:iﬁ
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INDEMNITY,

21. BSubject to the provisions of and so far as may be permitted
by the Act, overy Director, Auditor, Secretary or other officer of the
Company shall be entitled to be indemnified by the Company against
wll costs, charges, losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto.
Regulation 136 of Table A shall be extended accordingly.

OVER-RIDING PROVISIONS.

22. Whenever Royal Insurance Company ILimited (bereinafter
called *“the Parent Company ), or any subsidiary of the Parent
Company, shall be the holder of not less than 90 per cent. of the issued
Ordinary Shares the following provisions shall apply and to the extent
of any inconsistency shail have over-riding effect as against all other
provisions of these Articles :—

(4) the Parent Company may at any time and from time to
time appoint any person to be a Director or remove from
office any Director howsoever appointed but so that in
the case of a Managing Director his removal from. office
shall be deemed an act of the Company and shall have
effcet without prejudice to any claim for damages in
respect of the consequent termination of lis executive
office ;

(B) no unissued shares shall he issued or agreed to be issued
or put under option without the consent of the Parent
Company ;

(0) any or all powers of the Divectors shall be restricted in
such respects and to such extent as the Parent Company
may by notice to the Company from time to time
prescribe. »

Any such appointment, removal, consent or notice shall be in writing
gerved on the Company and signed on behalf of the Parent Company
by any two ofits Direcfiors or by any one of its Directors and its Secretary
or some other person duly authorised for the purpose. No person

dealing with the Company shall be concerned %o see or enguire as fo -

whether the powers of the Directors have been in any way restricted
hereunder or as to whether any requisite consent of the Pareni
Company has been obtained and no obligation incurred ox secur?ty
given or transaction effected by the Company to or with any third
party shall be invalid or ineffectual unless the third party had a.t 1.;]19
time express notice that the incurring of such obligation or the giving
of such gecurity or the effecting of such transaction was in excess of the

powers of the Directors.




12

DESCRIPTIONS OF SUBSCRIBERS

WAMES, ADDRESSES AND

/
/ ‘BGW“J%N M"
59467 QGueokan. Sk,

v L;malo-.,’ Ee.C.2.
foticled  Clerte.

. W’
59467 Greshow Sesest;

[iomdon, E.C2,

Dated the st day of Febrany , 1968.

Witness to the above Signatures—

A NoRen




CERTIFICATE OF INCORPORATION

No. ¢28046

[ hereby certify that

ROVAL INSURANCE {1268 FHD) LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the  pGyy FEBRUARY, 1968,
- L
Assistant Registrar QCampanies
, ?9 C.173
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Number of ) . Form No. 103
Company Vo D2BOAB e s v (Ko registration fee payailey

THE COMPANIES ACTS 1948 to 1967

Notice of Place where Register of Members is kept
or of any Change in that Place

(Pursuant to section 110 (3) of the Companies Act 1943)

Lnsert the (
Name of
the Company ]
ooson s ROYAL, INSURANGE...( 1968.. FUND)..... s LIMITED

Section 110 of the Companies Act 1048 provides that :—

£ H 0 2 b

(3) Bvery company shall send notice to the vegistrar of companies of the
place where its register of members is kept and of any change in that place :

Provided that a company shall not be bhound to send notice under this sub-
soction wheve (he register has, af all_times since it came inte existence or, in
the case of a register in existence at the commencement of this .\et, at all times
since then, been kept at {he registered office of the company.

(4) Where a- company makes default in complying with subsection (1) of this
geetion or makes default for fourteen days in complying with the last foregoing
subsection, the company and every officer of the eompany who is in default shall be
liable Lo & default fine.

Presented b Presentor’s Referenee. .
¥

_Royal Insurance Go. Dtd.,

......

New Hall Place, Liverpool L69 3EN

T TP E P O L DV EE T LRI IR L O

[
Oyez Publishing Limited, Oyez House, 237 Long Lane, London SE1 4P, a subsidiary of The Solicitors’
Law Stationery Society, Limited. % %, F21721.30-11-73

Clompanies 4D . K\!\A
I



Notice of Place where Register of Members is kept or of any
Change in that Place.

Lo the REGHIRAR OF COMPANIES,

s ROT AT INSURANGE.. (1968, FUND)......oo. s LIMITTD
hereby gives you notice, in accordance with subsection (3) of section 110
of the Companies Act 1948, that the register of members of the Company

Royal Insurance Building,
is kept at ..New Hall Place, Liverpool 169 3EN

................................................

.......................................

WA
nynuiu)'(’ .....................’................Z!. o .‘.r.’.@......mﬁeig-a}ﬁmm....................x.........-.....

(Ntate whether
Director or Secretary) o SQSEEEAT

.............................................................................

NOTE.—This Margin is reserved for binding and must not be written across.




(CA 86)

No. of Form No. R.6.
Company 928048 1. (-SC( NO FEE PAYABLE

............................

THE COMPANIES ACTS 1948 o 1967

NOTICE OF PLACE WHERE REGISTER OF DIRECTORS’
INTERESTS IN SHARES IN, OR DEBENTURES OF, A COMPANY OR
ITS ASSOCIATED COMPANIES IS KEPT OR OF ANY CHANGE IN
THAT PLACE.

Pursuant to Section 29(8) of the Companies Act 1967.

Name of
(Ol ey A A R — ROYAL INSURANGE (1968, FUNDD....cummmmmmnssssnssisises Limited

To the Registrar of Compuanies.

The above-named company hereby gives you notice, in accordance with subsection
(8) of Section 29 of the Companies Act 1967, that the register of Directors’ interests in
shares in, or debentures of, the company or any associated companies is kept at

Royal Insurance Building,

.................................................................................................................

.......

...........................

7

‘,l,.’f/' ’ ‘/
Signed 7 i [—vm [ (:Q.._,

State whether Director or Secretary.......S8GESEREY,

.......................................

Date 11th November 1976,

.........

Presented by ...Reval.insurance. Co. Ltd,

Presentor’s TefEIENCe mmmammmmrummmmsmn oo e

Printed and Published by Waterlow (Londen) Limited, Holyweli House, Worshlp Stroot, London EC2A 28N
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THE COMPANIES ACTS 1948 TO 1980

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

ROYAL INSURANCE (1968 FUND) LIMITED

Passed 6th August, 1981

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held on Thursday, 6th August, 1981
the following Resolution was duly passed as a SPECIAL

RESOLUTION:~

SPECIAL RESOLUTION

That with effect from lst January 1982 the name of the

Gompany be changed to Royal Life (Unit Linked Assurances)

Limited.
te

e )
% LV .‘/ F

LI
AT

. a i1
CUNKLATERS & pags . 1007 T

- BARRINGTON HoUSE, @0

5967, GRESHAY SHiEeT
LONDON EC2v 73 ot

TEL 01606 7080

Iy



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 928046//70

I heraby certify that

ROYAL INSURANCE (1968 FUND) LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

ROYAL LIFE (UNIT LINKED ASSUﬁANCES) LIMITED

(3

Given under my hand at Cardiff the 1ST JANUARY 1982

'."') -
k3 &
] AR .
e -
o fla L om% DD o
&=
-
o

Assistant Registrar of Comipanies

Cc.172
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THE COMPANIES ACTS 1948 TO 1980

COMPANY LIMLITED BY SHARES

ORDINARY RESOLUTICN
oF

ROYAL INSURANCE (1968 FUND) LIMITED

Passed 6th August, 1981

At an EXTRAORDINARY GENERAL MEETING of the above—named
Company duly convened and held on Thursday, 6th August, 1981

the following Resolution was duly passed as an ORDINARY

RESOLUTLION:—

ORDINARY RESCOLUTION

That with effect from lst January 1982 the authorised share
capital of the Company be increased to £3,000,000 by the

creation of 4,900,000 shares of £l each.

[ et

M

et T ATICHR
QiR T Liw
Lot Bl & oy

q‘ v Uu'.’c .
g QFFICE ;

=

¢ l‘él'?'*'

?@ “ LINKLATERS & paines .
oo . BARRINGTON Houlgss*:
“5967, GRESHAM Stargy
. LONDON £cav 78 (}(
42, Tk, 01605 7080 l,ﬁ\) '



Plaase do not
writa inthis
binding margin

N
Please complete

legibly, praferably
In piack lype, or

bold biock iettering Name of Company

*delete if
inappropriate

tdalete as
appropriate

Note

This notice and a
printed copy of
the resolution
authorising the
Increase mustbe
forwarded to tha
Registrar of
Companies
within 15 days
after the passing
of the resolution

idelote as
appropriate

Form No. 10

THE COMPANIES ACTS 1948 TO 1976

WNotice of increase in nominal capital
Pursuant to section 63 of the Companies Act 1948

-

To the Registrar of Companies For offtcual use Company number
ol —

rlolg 1+ i 928046

l Royal Insurance (1968 Fund)

Limited‘l

—
hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]
bexksaardinary {spaciali% resolition of the company dated _0th August 1981

the nominal capital of the company has been increased by the addition thereto of the sum of

g_ 4,900,000 beyond the registered capital of £ 100,000

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:

Number of shares
4,900,000

Nominal amount of each share
£1

Class of share

shares

I

(if any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

None

Please tick here if
continued overleaf

Signed

/iAo

Presentor's name, address and

[BirusigiF[Secretary]f Da.v 6th August 1981

For official use

reference (if any): General section Post rcom

Linklaters & Paines (AVB) Cor ‘;\a o
Barrington House, [ﬂ% ‘ - .

59-87 Gresham Street, . 4 ]f/ll /g )
London, EC2V 7JA ~ A At

Ha i T

W'Ls
1




Please do not
write Inthis
binding margin

Y
Plaase complete

Teglbiy, preferably
In black type, or

THE COMPANIES ACTS 1948 TO 1976

Notice of place where register of
directors’ interests in shares ete. is
kept or of anv change in that place

Pursuant to section 29(8) of the Companies Act 1967

as amended by the Companies Act 1976

To the Registrar of Companies

bold block lettesingName of company

*deleteif
inappropriata

tdelete as
approgriale

For official use Company number

L ety |

Form No. 27

L2 (o 928046

| I POE O Moy o

I Roval Life (Unit Linked Assurances)

Limited*‘g

hereby gives you notice, in accordance with section 29(8) of the Companies Act 1967 as amended by
the Companies Act 1976, that the regisler of directors’ interests in shares in, or debeniures of, the
company or any other body corporale, being the company's subsidiary or holding company or

a subsidiary of the company's holding company, is kept at:

30R

Signed '

4

Presentor's name, addrels and
reference (if any):

Royal Insurance plec,
Group Secretarial Dept.,
1 Cornhill,

London, EC3V 3QR

[Bizecyes] [Secretary]t Date 5{;‘: “ :* lq?a
d L

For official use -
General seclion Postroom
p LL'J‘-Q.,'
(o
0 Ot
\ /-QUG ?@93,

"-x_

-

‘f
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THE COMPANIES ACTS 1948 TO 1976

Notice of place where register of
members is kept or of any change
in that place

Pursuant to section 110(3) of the Companies Act 1948
as amended by the Companies Act 1976

blanse do not
write Inthis
binding margin

To the Registrar of Companies For official use Company number
logibly, proferably TR TR
In blaci:typa, cr L - ..L L .J./.Y..J 928046

hold block lsitering Name of company

‘;’0““0 i I ROYAL LIFE (UNIT LINKED ASSURANCES) Limited*
nappropriate L

hereby gives you notice in accordance with section 110(3) of the Companies Act 1948 that the
register of members is now kept at:

1 CORNHILL LONDON EC3V 3QR

in lieu of*

NEW HALL PLACE LIVERPOOL L69 3EN

where it was previously kept

/e l
tdelete as Signed & {Biwctor] [Secretary]t Dateé !’ q%&
appropriate " -
Presentor’'s name, addr!ss and For official use .
reference (if any): General section Postroom
Royal Insurance ple
GHO/RB L
1 Cornhill Aoy
oS
E.C.3. ‘ ﬁ@[ d
i ”/‘ e,
\\k ‘%G u',fg/“‘




No. 928046 % -
|73 do

THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

ROYAL LIFE (UNLIT LINKED ASSTJRANCES) LIMITED

pPassed 30th December 1982

At an EXTRAORDINARY GENERAL MEETING of the above-named Company duly
convened and held on Thursday, 30th December 1982 the following
resolution was duly passed as a SPECIAL RESOLUTION:~

SPECTAL RESOLUTION

That the Directors of the Company be and are hereby authorised
generally and unconditionally for the purposes of Section 14 of the
Companies Act 1980 to allot relevant securitlies (as defined in that
Act) up to a maximum amount of £4,900,000 during the period expiring
at the end of five years from the date of the passing of this
Resolution and at any time thereafter pursuant to any offer or
agreement made by the Company befoxe the expiry of this authority and
that any such allotment may be made pursuant to the foregoing
authority as if Section 17(1) of that Act did not apply thereto.

Secretary
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CERTIFICATE .OF INCORPORATION
- . ON CHANGE CF NAME

No. 928046

| hereby certify that
ROYAL INSURANCE (1968 FUND) LIMITED

having by special resolution and with the approval of the
Sacretary of Stats changed its name, is now incorporated under
the naing of

ROYAL LIFE (UNIT LINKED ASSURANCES) LIMITED

Given under my hand at Cardiif the 1st January 1982

E. A. WILSON
Assistant Registrar of Companies

S PP L T R S L S T R T



No. 928046

THE COMPANIES ACTS 1848 TO 1980

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
ROYAL INSURANCE (1968 FUND) LIMITED

Passed 6th August, 1981

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held on Thursday, 6th August,
1981 the following Resolution was duly passed as a SPECIAL
RESOLUTION =

SPECIAL RESOLUTION

That with effect from 1st January 1982 the name of the Company
be changed to Royal Life (Unit Linked Assurances) Limited.

P. ELLACOTT
Sacretary



No. 928046

THE COMPANIES ACTS 1948 TO 1983

Company limited by shares

ROYAL LIFE (UNIT LINKED ASSURANCES) LIMITED

At an Extraordinary General Meeting of the above Company duly convened
and held on l5th December 1983 the following Resolution was duly passed, as a2
SPECIAL RESOLUTION:—

SPECTAL RESOLUTION

That (1) the Articles of Association of the Company be hereby altered by
ingerting after article & a new Artiecle as follows:-

"4(A). Subject to the provisions of the Cowpanies Acts 1948 to 1983 and
every other Act for the time being in force concerning companies and
affecting the Company the Company may (a) purchase any of its own shares
(including any redeemable shares) and (b) issue any shares which are, or
at the option of the Company or the holder are liable, to be redeemed.
Any such purchase or redemption may be out of distributable profits of
the Company or the proceeds of a fresh issue of shares or otherwise.”

(i1) the share capital of the Company be hereby increased from 55,000,000'
divided into shares of £l each to £6,500,000 by the creation of 1,500,000
shares of £1 each called "Redeemable ghares” having attached thereto the
rights set out in the Articles of Association as amended by this Resolutiomn;
and

(111) the Articles of Associatiom be hereby further altered by inserting
after Article 4(A) a new Article as follows:—

“4(B). The Company shall be entitled subject to the provisions of the
Companies Act 1948 to 1983 and every other Act fox the time being in
force concerning companies and affecting the Company to redeem and/or
purchase at par all or any part (to be selected by drawings to be carried
out in such manmer as the Directors think fit) of the Redeemable shares
at any time and without serving any prior notice cof such redemption.
Subject as aforesaid the Redeemable shares shall rank pari passu in all
respects with the shares in the capital of the Company.”

B.P.A. DAVIES
Secretary



No. 928046

THE COMPANIES ACTS 1948 TO 1983

Company limited by shares

ROYAL LIFE (UNIT LINKED ASSURANCES) LIMITED

At an Extraordinary Gemeral Meeting of the above Company duly convened

and held on 15th December 1983 the following Resolution was duly passed as a
SPECIAL RESOLUTION:-—

SPECIAL RESQLUTION

That (i) the Articles of Association of the Company be hereby altered by
inserting after Article 4 a new Article as follows:-—

"4(A). Subject to the provisions of the Companies Acts 1948 to 1983 and
every other Act for the time being in force concerning cowpanies and
affecting the Company the Company may (a) purchase any of its own shares
(including any redeemable shares) and (b) issue any shares which are, or
at the option of the Company or the holder are liable, to be redeemed.
Any such purchase or redemption may be out of distributable profits of
the Company or the proceeds of a fresh issue of shares or otherwise.”

(11) the share capital of the Company be hereby increased from E5,000,000
divided into shares of £l each to £6,500,000 by the ereation of 1,500,000
shares of £1 each called "Redeemable shares” having attached thereto the
rights set out in the Articles of Association as amended by this Resolution;
and

(1i1) the Articles of Assoclation be hereby further altered by inserting
after Article 4(A) a new Article as follows:~

“4(B). The Company shall be entitled subject to the provisions of the
Companies Act 1948 to 1983 and every other Act for the time being in
force concerning companies and affacting the Company to redeem and/or
purchase at par all or amy part (tn be selected by drawings to be carried
out in such manner as the Directors think £it) of the Redeemable shares
at any time and without serving any prior notice of such redemption.
Subject as aforesald the Redeemable shares shall rank parl passu in all
respects with the shares in the capital of the Company.,”

B.P.A. DAVIES
Secretary



The Companies L8 Luso W 17u

COMPANTY LIMITED BY SHARES

Flemorandum of @A ggorigtion

ROYAL LIFE (UNIT LINKED ASSURANCES)
LIMITED |

. (Amended by Special Resolutions passed 6th August 1981
—_— and 15th December 1983) =

1. The name of the Company i3 « RoYAL INSUBANCE (1968 FUND) )(
LprrEn.”

9. The registered office of the Comparny Wil be situate in
England.

3. The objects for which the Company is-estgblished are—

() To ealTy on ipsurance business of all or any of the classes
defined in section 59 of the Companies Act 1967, with
the exception of industrial assurance business a3 therein
defined. :

(B) To purchase or repurchase and otherwise deal with or to
give gnaraniees or securities in respect of coniracts of
insurance and annuities of any kind, whether dependent
on human life or otherwise and whether or not granted
by the Company.

(¢) To reinsure ail or any risks andertaken by the Compaay,
and to undertake the reinsurance of all or amy risks
yndertaken by any other company aathorised to transact
insurance business of all or any of the classes defined in.
section 59 of the Companies Act 1967, with the exception

of industrial assurance business a8 therein defined.

(p) To pay, satisfy or compromise any claims made against
the Company In respect of amy policies or contracts
granted Dy OF dealt in or entered inmto or guaranteed or
secured. OT reinsured by the Company which claims the

248859



2]
-

Company may deem it- expedient to pay, satisty or
compromise notwithstanding that the same may not be
valid in law.

(B) To act as the agent for the issue of any bills, bonds,
debentures, debenture stock, stocks or shares offered to
the public for subseription, and to gnarantee or under-
write the subscription of any such seecurities or shares,
and to act as trustee or executor with or without remun-
eration, or undertake the conduct of any business
connected with trusts or the estates of deceased persons,
and to receive for safe custody deeds, securities or other
documents or money or any personal chattels with or
without undertaking liability for any loss thereof or
injury thereto, and to undertake all kinds of agency
business.

() To appropriate and pay or distribute to or among the
kolders of policies of the Company or other persons with
whom it may have dealings or any class or classes of
such persons any part of the general profits of the
Company or of the profits derived from any one or more
of its several businesses and either in cash or by any
deferred payment or by the diminution of any premiums
or in any other way and by the terms of any policy or
proapectus to bind itself to make any such appropriation
payment or distribution.

(@) To undertake and execute any trusts in relation to any
of the objects of the Company and in particular in
relation to any policies granted by the Company or to
any moneys payable thereunder. :

(H) Subject to any law, enactment, rule or regulation relating
thereto, to act with or amalgamate with, buy or absorb
any other comparny carrying on insurax:e business.

(1) To carry on such business as aforesaid or any other lawful
business connected with the objects of the Company in
any part of the world.

(7) To carry on any of the business of the Company by or
through 2 subsidiary company or subsidiary companies,
and to form, acquire or promote or assist in forming,
acquiring or promoting any company or cormpanies for
the purpose of carrying on any business hereby permitted
or which may seem conducive to the Company’s interests
as principal or 2s agent for the Company, and to subscribe
for, hold and deal with the shares of, and to lend money
60, and to guarantee the performance of the obigations
of any such company or companies and subject to any
law, enactment, rule or regulation relating to companies



carrying on insurance business %0 transfer to any such
company or comapanies any part of the business of the
Company.

(X) Subject to any law, epactment, rule or regulation relating
t0 companies carrying on insurance business to sell and
transter the whole or any part or branch of the business,
property and undertalking of the Company, and to
purchase or aequire or contract for caITying om Or
administering the whole or .aay part or branch of the
business, property and undertaking and in connection
with any such purchase to take over any of the ligbilities
of any company or association or individual formed to
caITy out objects or having-objects similar to any objects
of the Company, and also to enter into any confracts or
arrangements with any other companies, associations or
individuals relative to or regulating the conduct of
business or for pooling business or sharing profits which
the Company may deem expedient.

{x) To.invest the moneys-of the Company in such manner as
may be thought fit, including (in particular but without
prejudice to the generality of the foregoing) in the shares
or units of any authorised unit trust scheme, and to sell,
exchange or otherwise deal with such investments.

(¢) To subseribe for, purchase or otherwise aequire, and to

* hold, dispose of, and deal with the shares, stoek, securities
and evidences of indebtedness or of the right to partici-
pate in profits or assets or other similar documents
issued by any government, authority, corporation or
body, or by any company or body of persons, and any
options or rights in respect thereof, and to buy and sell
foreign exchange. '

(v) To purchase or otherwise acquire for any estate Or
interest any properfy or assets or any goncessions,
licences, grants, patents, trade marks or other exclusive
or non-exclusive rights of any kind which may appear
to be necessary or convenient for any business of the
Company, and to develop and turn to account and deal
with the same in such manner as may be thought
expedient, and to make experiments and tests and to
carry on all kinds of research work.

(o) To purchase, acquire, rent, build, construet, equip,
exeeute, carTy out, improve, Work, develop, administer,
maintain, manage or control works and conveniences of
all kinds, whether for the purposes of the Compuny
or for sale or hire to or in return for any consideration



4

from any other company oOr persons, and to contribute o
ov assist in the carrying out or establishment, construc-
tion, maintenance, improvement, management, working,
control or superinfendence thereof respectively.

(P) To borrow and raise money and to secure or discharge
any debt or obligation of or binding on the Company
in such manrer as may be thought fit and in particular
by mortgages and charges upon the undertaking and
all or any of the property and assets (present and future)
and the uncalled capital of the Company, OF by the
creation and issue on such terms and conditions as may
be thought expedient of debentures, debenture stock or
other securities of any description.

(q) To draw, make, accept, endorse, discount, negotiate,
execute, and issue, and fo buy, sell and deal with bills
of exchange, promissory notes, and other negotiable
or transferable instruments.

(r) To amalgamate or enter into partnership or any joint
purse or profit-sharing arrongement with and %o
co-operate in any way with or assist or subsidise any
company, firm or person, and to purchase or otherwise
acquire and underfake all or any part of the business,
property and liabilities of any person, body or company
garrying oD any business which this Company is autho-
rised to earry on or possessed of any property suitabie
for the purposes of the Company.

(8) To promote or concur in. the p;omotion of any company,
the promotion of which shall be considered desirable.

() To lend money %0 and guarantee or provide seenrity
(whether by personal covenant or by mortgage or charge)
for the performance of the contracts or obligations of any
company, firm or persou, and the payment and repay-
ment of the capital and principal of, and dividends,
interest or premiums payable on, any gtoek, shares and
securities of any company, whether having objects
similar to those of this Company or not, and to give all
kinds of indemnities.

(o) To sell, lease, o1t licences, easements and other rights
over, aid in any other manmer deal with or dispose of,
the undertaking, property, assets, rights and, effects
of the Company or any part thereof for such consideration
as may be thought ft, cnd in particular for stocks,
shares or securities of any other company whether fully
or partly paid up. )



(v) To procure the registration or incorporation of the
Company in or under the laws of any place outside

Ingland.

(w) To subseribe or guarantee money for any natiomad,
charitable, benevolent, public, general or usefnl object
or for any exhibition, or for amy purposé which may be
considered likely directly or indirectly to further the
objects of the Company oOr the interests of its members.

(x) To grant pensions Or gratuities to any empioyees O
ex-employees and to officers and ex-officers (inciuding
Directors and ex-Directors) of the Company Oor its
predecessors in business, or the relations, connecticns or
dependants of any such DRISODS, and. %o establish. or -
sapport associations, institutions, clubs, fuonds and trusts
which may be considered caleulated to benefit any such
persons Of otherwise advance the interests of the
Company or of its members, and to establish and contri-
bute to any scheme for the purchase by trustees of shares -
in the Company to be held for the benefit of the Company’s
employees, and to lend money to the Company’s
employees to epable them to purchase shares of the
Company and to sormulate and carry into efeet any
sohame for sharing the profits of the Company with its
employees or any of them.

(¥) To do all or any of the things and matters aforesaid in
any part of the world, and either as privcipals, agents,
contractors, trustees oOr otherwise, and by or through
trnstees, agents or otherwise, and either alone or in
conjunction with others.

(z) To do all sach other things as may be considered to be
incidental or comducive to the above objec¢ts or any
of them.

And it is hereby declared that the objects of the Company &8
specified in each of the foregoing paragraphs of this clamse (except
oniy if and so far as otherwise expressly provided in any paragraph)
shall be separate and distinet objeets of the Company and. shall not
be in anywise limited by reference to any obther paragraph or the
order in which the same occnr 0T the name of the Company.

4 The liability offthe members is limited.

~ad tO 56,500,000 divided into 5,000,000

inere - b
5. T shar: éiptiii ::i 1,5.. OY Redeemable shares of &1 each by
shares © E

Resclurion passed O 15th Deceaber 1983.



WE, the several persons whose names and addresses are subseribe
are desirous of being formed into 2 Company, in pursuance of th
Memorandum of Association, and we respectively agree o take ti
pumper of shares in the capital of the Company get opposite O

respective names.

Namber of Shan
N AMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by each
Subaoriber
DUNCAN COCKAIN, One
Barrington House,
50-87 Gresham Street,
London, BE.C.2,
Artieled Clerk.
MARIANNE N. CARR, One
Barrington House,
5967 Gresham 3treet,
London, BE.C.2,
Secretary.
Total Shares taken

Two'

Dated the 21st day of Febrnary, 1968.
Witness to the above Signatures—

7. F.. HUTTON,
Barrington House,
5087 Gresham Street,
London, E.C.2,
Secretary.
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COMTFTANY LIMITED BY SHARES

© Artirles of @gsorigiion

or

ROYAL LIFE (UNIT LINKED ASSURANCES)- - -
LIMITED.

—_— {Amended by Special Resolutions pagsed 6th August 1981
o — and 15th December 1983)

nt

PRELIMIYARY. .
{. The regulations contained in Part I of Table A in the First
Schednle to she Companies Act 1948 (as amended by the Companies
Aot 1.967) shall, except a8 nerainafter provided and so far as the same
are noT inconsistent with the provisions of these Articles, apply to
. the Company. References herein to regulations of Table A are 0
regalations in Part I of the said Table A uniess otherwise stated.

. ' PRIVATE COMPANTY.

5. The Company is a Private Qomywny and aceordingly the
restTictions contained in regulation 2 of Part 1T of Table A shall apoiy-

SHARE CAPITAL

- 3. The share capital was increased to £6,500,000 divided into 5,000,000
' shares of El each and 1,500,000 Redeemable shares of £] each by
Resolution passed om 15th December 1983.

4. AL\l unissued shares shall be at the disposal of the Directors and they
may allot, grant options over oI otherwise dispose of them to such
persong, at such times, and on such terms as they think proper.

4(A) .Subject to the provisions of the Companies Acts 1948 to 1983 and avery

other Ac: for the time being in force concerning companies and affecting

the Company the Company may (a) purchase any of its own shares (including
any redeemzble shares) and (b) issue any shares which are, ox at the
option of the Company or the nolder are lizble, to be redeemed. Any such
purchase or redemption may be out of distributpble profics of the Company
or the proceeds of a ¢rech issue of shares oOr otherwise."”

4(B).The Company shall be entitled subject to the provisions of the Companias

sct 1948 to 1983 and every other Act for the time being in force

concerning companies and affecting the Company Cro redeem and/or purchas2
at par all or any part (to be selected by drawings to be carried out in
such manner as the Directors think fit) of the Redeemable ghares at any
time and without serving any prior notice of such redemption. Subject as
aforesaid the Redeemable shares shall .wank pari passu in all respects
with the shzrus in the capital of the Company."
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5. An instroment of transfer of fuily paid shares need Dot be |
signed by or on behalf of the transferee. Reguiation 22 of Taple A §
shall be modified accordingly. '

6. Subject to the provisions of reguiation 24 of Table A any share
may af any time be wansierred To a person Wio is already a membe: §
of the Company. Save as aforesaid the Direevors shall have ar 2
absoluve Tight withoun assigning any reasou therefor o refuse € .
register any transter of 2 share (whesber fully paid or notj. '

PROCEEDINGS AT GENERAL MEETINGS.

7. Two members present in person or by proxy shall be 2 quortn |
at any General Meeuing. Regniation 53 of Table A shall be modified
accordingly.

8. A poll may be demanded at any General Meeting by the §
Chairman, or by any member present in person or by proxy aad -
entitled to vote. Begulation 58 of Table A shall be modified |
accordingly.

9. A resolution in writing signed by the holders of not less than
90 per cent. in aggregate of the issmed Ordinary Shares shall be as
eifectve as if the samse had been duly passed at 2 General Meeting . and
may consist of several doenments in the like form, each signed by one
or more persons, bui 2 resolution so signed shail not be effective o do
amything required by the- Act to be done-in Generzl Meeting or by
Special or Bxtraordinary Resolution. In the case of a corporation
the resolution may be signed on iis behalf by a Direetor orthe Secretary
thereof or by its dunly appointed. attorney or duly authorised
representative.

DIRECTORS.

10.. Subjeet as hereinafter provided the Directors shall not be less
than three nor more $han ten in number. The first Directors shall be
appointed in writing by the subscribers of the Memorandom. of
Agsociation. The Company may by Ordinary Eesolution from time to
time vary the minimnm number and /or maximum number of Directors.
Regnlation 75 nf Table A shall not a0Dly.

11. A Director shail not be required o hold any shares of the
Company by way of qualification. Regulation 77 of Table A shall
not apply. A Director who is not a member of the Company shail
nevertheless be endtled to attend and speak ab any General Meeting.

19 The ordinary remnneration of the Directors’ shall from time
to time be determined by an Ordinary Resolution of the Company and
shall .unless such resolusion otherwise provides) be divisible among the
Direcsors as shey may agree, or, failing agreement, equally, excent thag
any Direetor who shall hold office for pars only of the period in respecs
nf which such remuneravnion is payable ghall be entitled only to rank




9

in such division for a proportion of remuneration related to the period
during which he has held office. The Directors may repay to any
Director all such reasonable expenses as he may incur in attending and
returning frorm meetings of the Directors or of any committee of the
Directors or eneral Mestings or otherwise in or about the business
of the Company. Regulation 76 of Table A shall not apply.

13. In regulation 79 of Table A the proviso restricting the
borrowing and charging powers exercisable by the Directors shall not
apply.

14. A Director may be interested, directly or indirectly, in any
contract or arrangement with the Company or in which the Company
18 interested and (except as regards the office of Anditor) he may h.oid
and be remunerated in respect of any office or place of profit under the
Company and he or any firm of which he is a partner may act in s
professional capacity for the Company and be remunerated therefor.
In relation to any sueh matter a Director notwithstanding his interest
may vote and be taken into aceount for the purposes of a quoram and
may retain for his own absolute use and benefit all profits and
advantages acecruing to hiwm. Regulation 34 of Table A shall be
extended aceordingly.

15. The Directors may dispense with the keeping of attendance
* books for meetings of the Directors or committees of the Directors.
Regulation 86 of Table A shall be modified accordingly.

. 16." The office of a Director shall be vacated in any of the
following events, namely :—

(A) If he shall become prohibited by law from acting as a
Director. ‘

(B) If (not being a Managing Directior helding office as such
for a fixed term) he shall resign by writing under his hand
left at the Registered Office or if (being such a Direetor)
he shall tender his resignation and the Directors shall
resolve to accept the same.

(¢) X he shall haive a receiving order made againsf him or
shall compound with his creditors generaily.

(p) If he shall become of unsound mind.

(8) If he shall be absent from meetings of the Directors for
gix months without leave and the Directors shall resolve
that his office he vacated.

Regnlation 88 of Table A shall not apply to the Company.
28869
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17.  The Directors shall not be subject to retirement by rotation
and accordingly regulations 89 10 92 of Table A shaj] not apply and
all other references in Table A to retirement by rotation shall be
disregarded. ‘

Directors, appoint any person to be his alternate Director and may in
like manner at any time terminate sneh appointment, Such appoint-
ment, unless previously approved by the Directors, shall have effect;
only upon-and subject to the same being so approved.

(B) The appointment of an alternate Director shall determine

generally at such meeting o0 perform ail funefions of his. appointor
a8 a Director, and if his appointor is for the time being temporarily
unable to act through ill-health or disability his signature & any
resolution in writing of the Directors shall be as effective gg the
gignature of his appointor. An alternate Director shall not (save ag
aforesaid) have power to act a8 & Director nor shall he be deemed to
be a. Director for the burposes of these Articles.

(D) An alternate Director may be repaid exXpenses, and shall he
entitled to be indemnified, by the Company to the same extent

portion (if any) of the remuneration otherwise payable to his appointoyp
as such appointor may by notice in Writing to the Company from time
to time direet, '

a1
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TNDEMNITY.,

01. Subject to the provisions of and so far as may be permitied
by the Act, every Director, Auditor, Qecretary or other officer of the
Company shall be entitled to be indemnified by the Company against
all costs, charges, losses, expenses and liabilities ineurred by him in the
execution and discharge of his duties or in. relation thereto.
Regulation 136 of Table A shall be extended accordingly.

OVER-RIDING PROVISIONS.

99. Whenever Royal Insurance Company Limited (bereinaiter
called “the Parent Company "), or any sobsidiary of the Parvendt
Company, shall be the holder of not less than 90 per cent. of the issned
Ordinary Shares the following provisions shall apply and to the extent
of any inconsistency ghall bave over-riding offect as against all other
provisions of these Articles :—

(a) the Parent Compaly may at any time and from time 0
time appoint any person 0 be a Director orremove from
office any Director howsoever appointed but 80 that in
the case of a Managing Director his Temoveal from. office
shall be deemed an act of the Company and shall have
effect without prejudice to any claim for damages in
respect of the consequent termination of his executive
office ;

(B) no unissued shares shall be issued or agreed 1o be issued
of put under option withoub the consent of the Parent
Company ;

(c) any or all powers of the Directors shall be restricted 1in

such respeets and $0 such extent as the Parent Company

may by notice to the Company from fime to time
prescribe.

Any such appointment, removal, consent or notice shall be in writing
gerved on the Company and signed on behalf of the Parent Cornpaly
by any two ofits Directors or by any one of its Directors and its Secretary
or gome other person duly authorised for the purpose. XNo Derson
dealing with the Company shall be concerned. to see Or enquire 28 %0
whether the powers of the Directors have been in any way restricted
hereunder or as %0 whether any requisite consent of the Parent
Company has been obtained and no obligation incurred or security
given or transaction offected by the Company to or with any third
party shall be invalid or ineffectual unless the third, party had at the
time express notice that the incurring of such obligation or the giving
of such seeurity or the effecting of such transaction was in excess of the

powers of the Directors.



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBEES

DUNCAN COCKAIN,
Barrington House,
59-67 Gresham Street,
London, E.C.2,

Articled Clerk.

MARIANNE N. CARR,

Barrington House,
‘ 59—67 Gresham Street,

London, E.C.2,

Secretary.

Dated the 21st day of February, 1968.
Witness to.the above Signatures—

J. E. HUTTON,
Barrington House,
59-67 Gresham Street,
London, E.C.2,
Secretary.

B




No. 928046 ]‘3(0 - U\%O\ \

THE COMPANIES ACTS 1948 TO 1983

Company limited by shares

ROYAL LIFE (UNIT LINKED ASSURANCES) LIMITED

At an Extraordinary General Meeting of the above Company duly convened
and held on 15th December 1983 the following Resolution was duly passed as a
SPECTAL RESOLUTION:~

SPECIAL RESOLUTION

That (i) the Articles of Assoclation of the Company be hereby altered by
inserting after Article 4 a new Article as follows:—

“4(A). Subject to the provisions of the Companies Acts 1948 to 1983 and
every other Act for the time being in force concerning companies and
affecting the Company the Company may {a) purchase any of its own shares
(including any redeemable gshares) and (b) issue any shares which are, or
at the optlon of the Company or the holder are liable, to be redeemed.
Any such purchase or redemption may be out of distributable profits of
the Company or the proceeds of a fresh issue of shares or otherwise.”

(i1) the share capital of the Company be hereby increased from £5,000,000
divided into shares of £1 each to £6,500,000 by the creation of 1,500,000
shares of £l each called "Redeemable ghares” having attached thereto the
rights set out in the Articles of Association as amended by this Resolution;
and

(11i) the Articles of Assoclation be hereby further altered by inserting
after Article 4(A) a new Article as follows:-

“4(B). The Company shall be entitled subject to the provisions of the
Companies Act 1948 to 1983 and every other Act for the time being in
force concerning companies and affecting the Company to redeem and/or
purchase at par all or any part {to be gelected by drawings to be carried
out in such manner as the Directors think £it) of the Redeemable shares
at any time and without serving any prior notice of such redemption.
Subject as aforesaid the Redeemable shares shall rank pari passu in all
respects with the shares in the capital of the Company."

B.P.A. DAVIES
Secretary
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Ploase complste

legibly, preferably

in black type, or

THE COMPANIES ACTS 1948 TO 1981

Notice of increase in nominal capital

Pursuantto section 63 of the Companies Act 1948

To the Registrar of Companies

bold block lettering Name of Company

*delete if
inappropriate

tdelete as
appropriate

Note

This notice and a
printed copy of
the resolution
authorising the
increase mustbe
forwarded to the
Registrar of
Companies
within 15 days
after the passing
of the resolution

-

tdelete as
apprepriate

fForm No. 10

For official use Company number

S
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928046

I ROYAL LIFE (UNIT LINKED ASSURANCES)

Limited*

hereby gives you notice in accordance with section 3 of the Companies Act 1948 that by:[erdizmry]

[etemerdinnesd-[special]t resoiution of the company dated

15th December 1983

the nominal capital of the company has been increased by the addition thereto of the sum of

g 1,500,000

beyond the registered capital of £

5,000,000

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capita! is divided as follows:

L S,

Number of shares

1,500,000

-

| N

Class of share

REDEEMABLE

Nominal amount of each share

£1.00

(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

As set out in the resolution

Please tick here if
continued overleat

[Direetof] [Secretary}i Date &a "&/ @3

Presentor's name, address and
reference (if any):

Royal Insurance ple
Ref: GSD/JC

1 Cornhill

London E.C.3.

For official use
General section

P ]

Post room
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ROYAL LIFE (UNIT LINKED AS:URANCES) LYMITED i?

COPY OF A SPECIAL RESOLUTION PASSED AT AN EXTRAORDINARY GENERAL MEETING OF
ROYAL LIFE (UNIT LINKED ASSURANCES) LIMITED HELD ON 13TH AUGUST 1.984

IT WAS RESOLVED:- p

That the Company's existing Memorandum and Articles of Association be
and they are hereby replaced by the new Memorandum and Articles of

Association of which a copy has been signed for jdentification by the
Chairman of the Meeting.

Certified a true copy

Secretary
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THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
ROYAL LIFE (UNIT LINKED ASSURANCES) LIMITED

(Amended by Speclal Resolutlons passed 6th August 1981, 15th December 1983 and
13th August 1984)

1. The name of the Company is Royal Insurance (1968 fund) Limited.*

2. The Registered Office of the Company will be situate in England.
L)

3. The objects of the Company are -

(A) To carry on all kinds of insurance business whether of a kind now known
or hereafter devised, the expression "insurance business” including in
this and the succeeding paragraphs of this Clause (without prejudice to
irs generality):—

(1) The classes of business listed in the Insurance Companies Act 1982
{or any amendment or re-enactment thereof for the time being in
force) for the purpose of defining "long term business” and
"general business” and

(ii) All business which is insurance business within the meaning of the
sald Act (or any such amendment or re—enactment) whether or not the
same would otherwilse be within the meaning of that expression.

(B) To undertake reinsurance and counter-insurance of insurances and
liabilitles of any kind granted or accepted by other persons or bodies
and for such consideration and upon such terms and conditicns generally
as may be thought £it.

(C) To reinsure or counter—insure any insurances or liabilities undertaken by
the Company.

(D) To carry on all or any kinds of indemnity or guarantee business whether
of a kind now known or hereafter devised.

(E) To pay, satisfy or compromise any claims made against the Company in
respect of any policies or countracts granted by or dealt in or entered
into or guaranteed or secured or reinsured by the Company which claims
the Company may deem it expedlent to pay, satlsfy or compromise
notwithstanding that the same may not be valid in law.

-

£, the Company was
N P
'a%é\

"

* By Special Resolution dated 6th August 1981 the namz
changed to Royal Life (Unit Linked Aasurances) Limice

P M)

By tsy
+ £ . *
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(1)

(1)
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x)

(L)

To act as agent for the issue of any bills, bonds, debentures, debenture
atock, stocks or shares offered to the public for subscription, and to
guarantee or underwrite the subscription of any such securities or
shares, and to act as trustee or executor with or without remuneration,
or undertake the conduct of any business comnected with trusts or the
estates of deceased persons, and to receive for safe custody deeds,
securities or other documents or money or any personal chattels with or
without undertaking liability for any loss thereof or injury thereto, and
to undertake all kinds of agency business.

To appropriate and pay or distribute to or among the holders of policies
of the Company or other persons with whom it may have dealings or any
class or classes of such perscns any part of the general profits of the
Company or of the profits derived from any one or more of its several
businesses and either in cash or by any deferred payment or by the
diminution of any premiums or in any other way and by the terms of any
policy or prospectus to bind itself to make any such appropriationm,
payment or distribution.

To undertake and execute any trusts in relation to any of the objects of
the Company and in particular im relation to any policies granted by the
Company or any moneys payable under such policies.

Subject to any law, enactment, rule or regulation relating thereto, to
act with or amalgamate with, buy or absorb amy other company carrying on
insurance business.

To carry on any other business of any nature whatsoever which may. seem to
the Directors to be capable of being conveniently carried om in
connection or conjunction with any business of the Company herein
authorised or to be expedient with a view to rendering profitable or more
profitable any of the Company's assets or utilising its know-how or
expertise.

To carry on the business of the Company by or through a subsidiary
company or subsidiary companies, and to form, acquire or promote or
assist in forming, acquiring or promoting any company or companies for
the purpose of carrying on as principal or as agent for the Company any
business which is permitted hereby or which may seem conducive to the
Company's interests, and to subscribe for, hold and deal with the shares
of, and to lend money to and to guarantee the performance of the
obligations of any such company or companies, and subject to any law,
enactment, rule or regulation relating to companies carrying on insurance
business to transfer to any such company or companies any part of the
business of the Company.

Subject to any law, enactment, rule or regulation relating to companies
carrying on insurance business to sell and transfer the whole or any part
or branch of the business, property and undertaking of the Company, and
to purchase or acquire or contract for carrying on or administering the
whole or amy part or branch of the business, property and undertaking of,
and in comnection with any such purchase to take over any of the
1iabilities of, any company or assoclation formed to carry out objects or
having objects similar to any objects of the Company or of any individual
or individuals carrying on a business similar to a business of the
Company, and also to enter intn any contracts or arrangements with any
other companies, assoclations or individuals relative to or regulating
the conduct of business or for pooling business or sharing profits which
the Company may deem expedient.
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To invest the woneys of the Company in such manner as may be thought fit,
including (in particular but without prejudice to the generality of the
foregoing) in the shares or units of auy unit trust scheme, and to sell,
exchange or otherwise deal with such investments.

To subaceribe for, purchase or otherwise acquire, hold, dispose of and
deal with shares, stock, securities and evidences of indebtedness or of

' the right to participate in profits or assets or other similar documents

issued by any govermment, authorlty, corporation, company, firm,
partnership or body of persons, and any options or rights in respect
thereof, and to bey and sell foreign exchange.

To purchase or otherwise acquire for any estate or interest any property
or assets or any concessions, licences, grants, patents, trade marks or
other exclusive or non—exclusive rights of any kind which may appear to
be necessary or convenient for any business of the Company, and to
develop and turn to account and deal with the same in such manner as may
be thought expedient, and to make experiments and tests and to carry on
all kinds of research work.

To purchase, acquire, rent, build, construct, equip, execute, carry out,
improve, work, develop, administer, maintain, wanage or control works and
conveniences of all kinds, whether for the purposes of the Company or for
sale or hire to or in return for any consideration from any other company
or persomns, and to contribute to or assist in the carrying out or
establishment, construction, maintenance, improvement, management,
working, control or superintendence thereof respectively.

To borrow and raise money and to secure or discharge any debt or
obligation of or binding on the Company in such manner as may be thought
fit and in particular by mortgages and charges upon the undertsking and
all or aay part of the property and assets (present and future) and the
unsalled capital of the Company, ot by the creatlon and issue on such
terms and conditions as may be thought expedient of debentures, debenture
stock or other securities of any description.

To draw, make, accept, endorse, discount, negotiate, execute and issue,
and to buy, sell and deal with bills of exchange, promissory notes, and
other negotiable or transferable instruments.

To amalgamate or enter into partnership or any joint purse or
profit-sharing arrangement with and to co—c¢perate in any way with or
agsigt or subsidise any company, firm or person and to purchase or
otherwise acquire and undertake all or any part of the business, property
and liabilities of anv person, body or company carrying on any business
which the Company is authorised to carry on or possessed of any property
sultable for the purposes of the Company.

Tn promote, or concur in the promotion of any company the promotion of
which shall be considered desirable.

To advance or lend money or give credit to or deposit money with any
company, firm or person on such terms as may be thought fit and with or
without security.

To guarantee or give indemnities or provide security (whather by personal
covenant or by mortgage or charge) for the performance of the contracts
or obligations of any company, firm or person, and the payment and
repayment of the capital or principal of, and dividends, interest or
premiums payable on, any stock, shares and securities of any company,
whether having objects gimilar to those of the Company or not, and

(without limiting the generality of the foregoing) to provide guarantees

PETRT I
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(W)

(X)

(Y)

(Z)

(aa)

(BB)

(cc)

(DD)

and indemnities in respect of the due and prompt performance of its
obligations to policyholders of and others who have any dealings with any
company which is for the time being a holding company or subsidiary of
the Company, another subsidiary of any such holding company or asscciated
with the Company in business.

To sell, lease, grant licences, easements and other rights over, and in
any other manner deal with or dispose of, the undertaking, property,
assets, rights and effects of the Company or any part thereof for such
consideration as may be thought fit, and in particular Ffor stocks, shares
or securities of any other company whether fully or partly paid.

To procure the registration or incorporation of the Company in or under
the laws of any territory outside England.

To subscribe or guarantee money for any natiomal, charitable, benevolent,
public, general or ugseful object or for any exhibition, or for any

purpose which may be considered likely directly or indirectly to further
the objects or interests of the Company or the interests of its members.

To establish and maintain or contribute to any pension or superannuation
funds for the bemefit of, and to give or procure the giving of donations,
gratuities, pensions, allowances or emoluments to, any individuals who
are or were at any time in the employment or serviece of the Company or of
any company which is its holding company or 1is a subsidiary of the
Company or any such holding company or otherwise i1s allied to or
associated with the Company, or who are or were at any time directors or
officers of the Company or of any such other company, and the wives,
husbands, widows, widowers, famiiies and dependants of any such
individuals; to establish and subsidise or subscribe to any institutions,
asgociations, clubs or funds which may be considered likely to benefit
any such personms or to further the interests of the Company or of any
such other company; and to make payments for or towards the insurance of
any such persons.

To establish and maintain, and to contribute to, any scheme for
encouraging or facilitating the holding of shares or debentures in the
Company by or for the benefit of its employees or former employees, or
those of its subsidiary or holding company or subsidiary of its holding
company, or by or for the benefit of such other perxsons as may for the
time being be permitted by law, or any scheme for sharing profits with
its employees or those of its subsidiary and/or associated companies, and
(so far as for the time being permitted by law) to lend money to the
Company’'s employees (cther than directors) with a view to enabling them
to acquire shares in the Company or its holding company.

To distribute among members of the Company in specle or otherwise, by way
of dividend or bonus or by way of reduction of capital, all or any of the
property or assets of the Company, or any proceeds of sale or other
disposal of any property or assets of the Company, with and subject to
any incident authorised and comsent required by law.

To do all or any of the things and matters aforesald in any part of the
world, and either as principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents or otherwise, and either
alone or in conjuncticn with others.

To do all such other tgings as may be considered to be incidental or
conducive to the above objects or any of them.



4, The liability of Members is limiced,

5. The share capital wag increased to £6,500,000 divided into 5,000,000
shares of £1 each and 1,500,000 Redeemable shares of g each by Resolution
Passed on 15th December 1983,
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WE, the several persons whose names and addresses are subscribe
are desirous of heing formed into a Company, in pursuance of th
Memorandum of Association, and we respecrively agree to take ol
number of shares in the capital of the Company set opposite o

respective names.

Narabar of Sharx
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taicea by ssch
Subsentbat
DUNCAN COCKAIN, One
Barrington House,
39-87 Gresham Street,
London, E.C.2,
Artisled Clerk.
MARTANNE N. CARR, One
Barrington House,
59-6T7 Gresham Street,
London, E.C.2,
Secretary.
Total Shares taken Two

Dated the 21st day of Febrnary, 1968.
Witness to the above Signatures——

4. E. HUTTON,

Barrington House,
59~67 Gresham Street,
London, H.C.2,
decretary,
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ARTICLES OF ASSQTIATION
Resolution passed on 13th avaust Lo84}

QoF

ROYAL LIFE (UNIT LINKED ASSURANCES) LIMITED

1. (&)
Companies Act 1948

the Company under any former enactment relating

PRELIMINARY

The requlations in Table A in the First Schedule to the

(as amended) and in any Table A applicable to

to cowpanies shall

not apply to the Company.

(B} 1In these

presents (if not inconsistent with the subjach

or context) the words and expressions set out in the first column

below shall bear the meanings set opposite to them respeatively:=

The Acts

The Statutes

These presents
Office

Transfer Office
Seal

The United Kingdom
Month

Year

In writing

Paid

The Companies Acts 1948 to 1983.
The Acts and every othexr Act for
the time being in force concerning
companies and affecting the
Company.

These Articles of assoclation as
from time to time altered.

The registered office of the
Company for the time belng.

The place where the Registex ofl
Members is situate for the time
being.

The Common Seal of the Company.
Great Britain and Northern Traland.
Calendar month.

Calendar year.

Written or produced by any

substitute for writing or

partly
one and partly the othex.

paid or credited as paid.



The word "Act" related to a particular year refers to the
Companies Act of that year.

The expressions "debenture" and "debenture holder" shall
respectively include "debenture stock” and "debenture stockholder®.

The expression "Employees' Share Scheme" bears the meaning
ascribed thereto by Section 87 (1) of the 1980 Act.
*

The expression "Secretary" shall include any person appointed
by the Directors to perform any of the duties of the Secretary and

where two or more persons are appointed to act as Joint Secretaries
shall include any one of those persons.

All such of the provisions of these presents as are applicable
to paid-up shares shall apply to stock, and the words "share" and
"shareholder" shall be construed accordingly.

Words denoting the singular shall include the plural and vice
versa. Words denoting the masculine shall include the feminine.
Words denoting persons shall include corporations.

References to any statute or statutory provision shall be
construed as relating to any statutory modification or re-enactment
thereof for the time being in force.

Subject as aforesaid any words or expressions defined in the
Acts shall (if not inconsistent with the subject or context) bear
the same meanings in these presents.

2, A Special or Extraordinary Resolution shall be effective for
any purpose for which an Ordinary Resolution is expressed to be
required under any provision of these presents.

PRIVATE COMPANY
3, The Company is a private company and:-

(a) The Directors may, in their absolute discretion and
without assigning any reason therefor, decline to register any
transfer of any share, whether or not it is a fully paid
share;

(b) Any invitation to the public to subscribe for any shares
or debentures of the Company is prohibited;

(c¢) The Company shall not have power to iss'e share warrants
to bearer.

VARIATION OF RIGHTS

4. Whenever the share capital of the Company is divided into
different classes of shares, the special rights attached to any
class may, subject to the provisions of the Statutes, be varied or
abrogated either with the consent in writing of the holders of
three-quarters in nominal value of the issued shares of the class
or with the sanction of an Extraordinary Resolution passed at a
separate General Meeting of the holders of the shares of the class
(but not otherwise) and may be so varied or abrogated either whilst



the Company is a going concern or during or in contemplation of a
winding-up. To every such separate General Meeting all the
provisions of these presents relating to General Meetings of the
Company and to the proceedings thereat shall mutatis mutandis
apply, except that the necessary quorum shall be two persons at
least holding or representing by proxy at least one—third in
nominal value of the issued shares of the class (but at any
adjourned meeting any holder of shares of the class present

person or by proxy shall be a quorum) and that any holder of .nares
of the class present in person or by proxy may demand a poll and
that every such holder shall on a poll have one vote for every
share of the class held by him. The foregoing provisions of this
Article shall apply to the variation or abrogation of the special
rights attached to some only of the shares of any class as if each
group of shares of the class differently treated formed a separate
class the special rights whereof are to be varied.

5. The special rights attached to any class of shares having
preferential rights shall not unless otherwise expressly provided
by the terms of issue thereof be deemed to be varied by the
creation or issue of further shares ranking as regards
participation in the profits or assets of the Company in some or
all respects pari passu therewith but in no respect in priority
thereto.

ALTERATION OF SHARE CAPITAL

6. The Company may from time to time by Ordinary Resolution
increase its capital by such sum to be divided into shares of such
amounts as the resolution shall prescribe. All new shares shall be
subject to the provisions of the Statutes and of these presents
with reference to allotment, payment of calls, lien, transfer,
transmission, forfeiture and otherwise.

7. The Company may by Ordinary Resolution:-

(a) Consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares;

(b) Cancel any shares which, at the date of the passing of
the resolution, have not been taken, or agreed to be taken, by
any person and diminish the amount of its capital by the
amount of the shares so cancelled;

(c) Sub-divide its shares, or any of them, into shares of
smaller amount than is fixed by the Memorandum of Association
(subject, nevertheless, to the provisions of the Statutes),
and so that the resolution whereby any share is sub-divided
may determine that, as between the holders of the shares
resulting from such sub-division, one or more of the shares
may, as compared with the others, have any such preferred,
deferred or other special rights, or be subject to any such
restrictions, as the Company has power to attach to unissued
or new shares.



8. (A) The Company may reduce or cancel its share capital or any
capital redemption reserve fund, share premium account or other
undistributable reserve in any manner and with and subject to any
incident authorised and consent required by law.

(B) Subject to the provisions of the Statutes the Company may
purchase any of its own shares (including any redeemable shares) and
may also make any payment in respect of the redemption or purchase
of any of its own shares otherwise than out of distributable profits
of the Company or the proceeds of a fresh issue of shares.

SEARES

9. Except as required by law, no person shall be recognised by the
Company as holding any share upon any trust, and the Company shall
not be bound by or compelled in any way to recognise any equitable,
contingent, future or partial interest in any share, or any interest
in any fractional part of a share, or (except only as by these
presents or by law otherwise provided} any other right in respect of
any share, except an absolute right to the entirety thereof in the
registered holder.

10. Without prejudice to any special rights previously conferred
on the holders of any shares or class of shares for the time being
issued, any share in the Company may be issued with such preferred,
deferred or other special rights, or subject to such restrictions,
whether as regards dividend, return of capital, voting or otherwise,
as the Company may from time to time by Ordinary Resolution
determine {or, in the absence of any such determination, as the
Directors may determine) and subject to the provisions of the
Statutes the Company may issue any shares which are, or at the
option of the Company or the holder are liable, to be redeemed.

11. Subiject to the provisions of the Statutes relating to
authority, pre-emption rights and otherwise and of any resolution of
the Company in General Meeting passed pursuant thereto, all unissued
shares shall be at the disposal of the Directors and they may allot
(with or without conferring a right of renunciation}, grant options
over or otherwise dispose of them to such persens, at such times and
on such terms as they think proper.

12. The Company may exercise the powers of paying commissions
conferred by the Statutes to the full extent thereby permitted. The
Company may also on any issue of shares pay such brokerage as may be
lawful.

13. ‘The Directors may at any time after the allotment of any share
but before any person has been entersd in the Register of Members as
the holder recogrise a renunciation thereof by the allottee in
favour of some other person and may accord to any allottee of a
share a right to effect such renunciation upon and subject to such
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terms and conditicons as the Directors may think £it to impose.
SHARE CERTIFICATES

14, Every share certificate shall be issued under the Seal (or, in
the case of shares on a branch register, an official seal for use in
the relevant territory) and shall specify the number and, if the
Company has more than one class of issued shares, the class of
shares to which it relates and the amount paid uvp thereon. No
certificate shall be issued representing shares of more than one
class.




15. In the case of a share held jointly by several persons the
Company shall not be bound to issue more than one certificate
therefor and delivery of a certificate to one of joint holders shall
be sufficient delivery to all.

16. Any person (subject as aforesaid) whose name is entered in the
Register of Members in respect of any shares of any one class upon
Lhe issue or transfer thereof shall be entitled without payment to a
certificate therefor {in the case of issue) within one month (or
such longer period as the terms of issue shall provide) after
allotment or (in the case of a transfer of fully-paid shares) within
fourteen days after lodgment of a transfer or {in the case of a
transfer of partly-paid shares) within two months after lodgment of
a2 transfer.

17. Where some only of the shares comprised in a share certificate
are transferred the old certificate shall be cancelled and a new
certificate For the balance of such shares issued in lieu without
charge.

18. (A) Any two or more certificates representing shares of any
one class held by any member may at his request be cancelled and a
single new certificate for such shares issued in lieu without
charge.

(B) If any member shall surrender for cancellation a share
certificate representing shares held by him and request the Company
to issue in lieu two or more share certificates representing such
shares in such proportions as he may specify, the Directors may, if
they think f£it, comply with such request.

(CY If a share certificate shall be damaged or defaced or
alleged to have been lost, stolen or destroyed, a new certificate
representing the same shares may be issued to the holder upon
request subject to delivery up of the 0ld certificate or (if alleged
to have been lost, stolen or destroyed) compliance with such
conditions as to evidence and indemnity and the payment of expenses
of the Company in connection with the request as the Directors may
think fit.

(D) In the case of shares held jointly by several persons any
such request may be made by any one of the joint holders.

CALLS ON SHARES

19. The Directors may from time to time make calls upon the members
in respect of any moneys unpaid on their shares (whether on account
of the nominal value of the shares or, when permitted, by way of
premium) but subject always to the terms of issue of such shares. A
call shall be deemed to have been made at the time when the
resolution of the Directors authorising the call was passed and may
be made payable by instalments.

270. Each member shall (subject to receiving at least fourteen days'
notice specifying the time or times and place of payment) pay to the
Company at the time or times and place so specified the amount
called on his shares. The joint holders of a share shall be jointly
and severally liable to pay all calls in respect thereof. A call
may be revoked or postponed as the Directors may determine.




21, If a sum called in respect of a share is not paid befere or on
the day appointed for payment thereof, the person from whoir the sum
is due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at such rate ag the
Directors determine but the Directors shall be at liberty in any
case or cases to waive payment of such interest wholly or in part.

22. Any sum (whether on account of tne nominal value @f the share
or by way of premium) which by the terms of isgsue of a share becomes
payable upon allotment or at any fixed date shall for all the
purposes of these presents be deemed to be a call duly made and
pPayable on the date on which by the terms of issue the same becomes
payable. 1In case of non-payment all the relevant provisions of
these presents as to payment of interest and expenses, forfeiture or
otherwise shall apply as if such sum had become payable by virtue of
a call duly made and notified.

23. The Directors may on the issue of shares differentiate between
the holders as to the amount of calls to he vaid and the times of

payment.

24. The Directors may if they think fit receive from any member
willing to advance the same all or any part of the moneys (whether
on account of the nominal value of the shares or by way of premium)
uncalled and unpaid upon the shares held by him and such payment in
advance of calls shall extingulsh pro tanto the liability upon the
shares in respect of which it is made and upon the money so received
(until and to the extent that the same would but for such advance
become payable) the Company may pay interest at such rate as the
member paying such sum and the Directors may agree.

FORFEITURE AND LIEN

25. If a member fails to pay in full any call or instalment of a
call on the due date for payment thereof, the Directors may at any
time thereafter serve a notice on him requiring payment of so much
of the call or instalment as is unpaid together with any interest
which may have accrued thereon and any expenses incurred by the
Company by reason of such non-payment,

26. The notice shall name a further day (not being less than seven
days from the date of service of the notice) on or before which and
the place where the payment required by the notice is to be made,
and shall state that in the event of non-payment in accordance
therewith the shares on which the call has been made will be liable
to be forfeited.

27. If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may at any time thereafter, before payment of all calls and
interest and expenses due in respect thereof has been made, be
forfeited by a resolution of the Directors to that effect. Such
forfeiture shall include all dividends declared in respect of the
forfeited share and not actually paid before forfeiture. The
Directors may accept a surrender of any share liable to be forfeited
hereunder.
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28, A share so forfeited or surrendered shall become the property
of the Company and may be sold, re—allotted or otherwise disposed
of either to the person who was before such forfeiture or surrender
the holder thereof or entitled thereto or to any other person upon
such terms and in such manner as the Directors shall think fit and
at any time before a sale, re-allotment or disposition the
forfeiture or surrender may be cancelled on such terms as the
pDirectors think fit. The Directors may, if necessary, authorise
some person to transfer a forfeited or surrendered share to any such
other person as aforesaild.

20. A member whose shares have been forfeited or surrendered shall
cease to be a member in respect of the shares but shall
notwithstanding the forfeiture or surrender remain liable to pay to
the Company all moneys which at the date of forfeituvre or surrender
were presently payable by him to the Company in respect of the
shares with interest thereon at 15 per cent per annum (or such lower
rate as the Directors may determine) from the date of forfeiture or
surrender until payment and the Directors may at their absolute
discretion enforce payment without any allowance f¢r the value of
the shares at the time of forfeiture or surrender or waive payment
in whole or in part.

30. The Company shall have a first and paramount lien on every
share {not being a fully paid share) for all moneys {whether
presently payable or not) called or payable at a fixed time in
respect of such share and (so far as permitted by the Statutes) the
Company shall als: have a first and paramount lien on every share
standing register.d in the name of a single member for all the debts
and liabilities of such member or his estate to the Company ‘
whether the same shall have been incurred before or after notice to
the Company of any equitable or other interest of any person other
than such member and whether the period for the payment or discharge
of the same shall have actually arrived or not and notwithstanding
that the same are joint debts or liabilities of such member or his
estate and any other persons, whether a member of the Company or
not. The Directors may at their absolute discretion waive any lien
which has arisen and may resolve that any share shall for some
limited period be exempt wholly or partially from the provisions of
this Article.

31. The Company may sell in such manner as the Directors think fit
any share on which the Company has a lien, but no sale shall be made
unless some sum in respect of which the lien exists is presently
payable nor until the expiration of fourteen days after a notice in
writing stating and demanding payment of the sum presently payable
and giving notice of intention to sell in default shall have been
given to the holder for the time being of the share or the person
entitled thereto by reason of his death or bankruptcy.

32. The net proceeds of such sale after payment of the costs of
such sale shall be applied in or towards payment or satisfaction of
the debts or liabilities in respect whereof the lien exists so far
as the same are then payable and any residue shall (subject to a
like lien for debts or liabilities not presently payable as existed
upon the shares prior to the sale) be paid to the person entitled to
the shares at the time of the sale., For the purpose of giving
effect to any such sale the Directors may authorise some person to
transfer the shares sold to the purchaser.



33, A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company and that a share has bmen
duly forfeited or surrendered or sold to satisfy a lien of the
Company on a date stated in the declaration shall be conclusive
evidence of the Facts therein stated as against all persons claiming
to be entitled to the share, Such declaration and the receipt of
the Company for the consideration (if any) given for the share on
the sale, re-allotment or disposal thereof together with the share
certificate delivered to a purchaser or allottee thereof shall
(subject to the execution of a transfer if the same be reguired)
constitute a good title to the share and the person to whom the
share is sold, re—-allotted or disposed of shall be registered as the
holder of the share and shall not be bound to see to the application
of the purchase money (if any) nor shall his title to the share be
affected by any irregularity or invalidity in the proceedings
relating to the forfeiture, surrender, sale, re—allotment or
disposal of the share.

TRANSFER OF SHARES

34, All transfers of shares may be effected by transfer in writing
in any usual or common form or in any other form acceptable to the
Directors and may be under hand only. The instrument of transfer
shall be signed by or on behalf of the transferor and (except in the
case of fully paid shares) by or on behalf of the transferee. The
transferor shall remain the holder of the share concerned until the
name of the transferee is entered in the Register of Members in
respect thereof.

35. The registration of transfers may be suspended at such times
and for such periods as the Directors may from time to time
determine and either generally or in respect of any class of
shares. The Register of Members shall not be closed for more than
thirty days in any year.

36. If the Directors refuse to register a transfer they shall
within two months after the date on which the transfer was lodged
with the Company send to the proposed transferee notice of the
refusal,

37. The Directors may decline to recognise any instrument of
transfer unless the instrument of transfer is in respect of only one
class of share and is lodged at the Transfer Office accompanied by
the relevant share certificate(s) and such other evidence as the
Directors may reasonably require to show the right of the transferor
to make the transfer (and, if the instrument of transfer is executed
by some other person on his behalf, the authority of that person so
to do).

38. All instruments of transfer which are registered may be
retained by the Company.

39. No fee will be charged by the Company in respect of the
registration of any instrument of transfer or probate or letters of
administration or certificate of marriage or death or stop notice or
power of attorney or other document relating to or affecting the
title to any shares or otherwise for making any entry in the
Register of Members affecting the title to any shares.



40, (A) The Company shall be entitled to destroy the following
documents at the following times:-

(1) registered instruments of transfer at any time after the
expiration of six years from the date of registration thereof;

(2} allotment letters at any time after the expiration of six years
from the date of issue thereok;

(3) dividend mandates, powers of attorney. grants of probate and
letters of administration at any time after the account to
which the relevant mandate, power of attorney, grant of probate

or lecters of administration related has been closed;

(4) notifications of cnange of address at any time after the
expiration of two years from the date of recording thereof;

(3} cancelled share certificates at any time after th ~xpiration
of one year from the date of the cancellation thereof.

() It shall conclusively be presumed in favour of the
Company:—

(1) that every entry in the Register of Members purporting to be
made on the basis of any such documents so destroyed was duly
and properly made; and

{2) that every such document sO destroyed was valid and effective
and had been duly and properly registered, cancelled, or
recorded, as the case may be, in the books Or records of the

Company.

(c} The provisions aforesaid shall apply only to the
destruction of a document in good faith and without notice of any
claim (regardless of the parties thereto) to which the document
might be relevant;

(p) Nothing herein contained shall be construed as imposing
upon the Company any liability in respect of the destruction of any
such document earlier than as aforesaid or in any other
circumstances which would not attach to the Company in the absence
of this Article;

(E) References herein to the destruction of any document
include references to the disposal thereof in any mannex.,

TRANS&ISSION OF SHARES

41. In case of the death of a gharcholder, the survivors or
survivor where the deceased was a joint holder, and the executors Or
administrators of the deceased where he was a sole or only surviving
holder, shall be the only persons recognised by the Company as
having any title to his interest in the shares, but nothing in this
Article shall release the estate of a deceased holder {whether sole
or joint) from any liability in respect of any share held by him.

42. Any person becoming entitled to a ghare in conseguence of the
death or bankruptcy of a member may (subject as hereinafter
provided) upon supplying to the Company such evidence 2s the

Directors may reasonably require to show his title to the share
either be registered himself as holder of the share upon giving to




the Company notice in writing of such his desire or transfer such
share to some other person. All the limitations, restrictions and
provisions of these presents relating to the right to transfer and
the registration of transfers of shares shall be applicable to any
such nckice or transfer as aforesaid as if the death or bankruptcy
of the member had not occurred and the notice or transfer were a
transfer executed by such member.

43, Save as otherwise provided by or in accordance with these
presents, a person becoming entitled to a share in consequence of
the death or bankruptecy of a member (upon supplying to the Company
such evidence as the Directors may reasonably require to show his
title to the share) shall be entitled to the same dividends and
other advantages as those to which he would be entitled if he were
the registered holder of the share except that he shall not be
entitled in respect thereof (except with the authority of the
Directors) to exercise any right conferred by membership in relation
to meetings of the Company until he shall have been registered as a
member in respect of the share. Provided always that the Directors
may at any time give notice to any such person reguiring him either
to be reglistered as the holder of the share or to transfer the same,
whichever he may elect, and stating that 1f he does not comply with
such requirement within ninety days of such notice the Directors may
from the expiry of such ninety days withhold payment of all
dividends and other moneys payable in respect of the share and any
allotment of further shares in respect of that share pursuant to a
capitalisation issue. If any such person does not comply with any
such requirement within the said period the Directors may withhold
any payment or allotment as aforesaid,

GENERAL MEETINGS

44, An Annual General Meeting shall be held once in every year, at
such time (within a period of not more than fifteen months after the
holding of the last preceding Annual General Meeting) and place as
may be determined by the Directors. All other General Meetings
shall be called Extraordinary General Meetings.

45, The Directors may whenever they think fit, and shall on
requisition in accordance with the Statutes, proceed with proper
expedition to convene an Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS

46. An Annual General Meeting and any Extraordinary General Meeting
at which it is proposed to pass a Special Resolution or {save as
provided by the Statutes) a resolution of which special notice has
been given to the Company, shall be called by twenty-one days'
notice in writing at the least and any other Extraordinary General
Meeting by fourteen days' notice in writing at the least. The
period of notice shall in each case be exclusive of the day on which
it is served or deemed to be gserved and of the day on which the
meeting is to be held and shall be given in manner hereinafter
mentioned to all members other than such as are not under the
provisions of these presents entitled to receive such notices from
the Company: Provided that a General Meeting notwithstanding that
it has been called by a shorter notice than that specified above
shall be deemed to have been duly called if it is so agreed:-

(a) in the case of an Annual General Meeting by all the
members entitled to attend and vote thereat; and
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(b) in the case of an Extraordinary General Meeting by a
majority in number of the members having a right to attend and
vote thereat, being a majority together holding not less than
95 per cent in nominal value of the shares giving that right.

Provided also that the accidental omission to give notice to or
the non-receipt of notice by any person entitled thereto shall not
invalidate the proceedings at any General Meeting,

47. {A) Every notice calling a General Meeting shall specify the
place and the day and hour of the meeting, and there shall appear
with reasonable prominence in every such notice a statement that a
member entitled to attend and vote thereat is entitled to appoint a
proxy to attend and, on a poll, to vote instead of him and that a
proxy need not be a member of the Company.

(B) In the case of an annual General Meeting, the notice shall
also specify the meeting as such.

(c) 1In the case of any General Meeting at which business other
than routine business, (as defined in Article 48) is to be
transacted, the notice shall specify the general nature of such
business; and 1f any resolution is to be proposed as an
Extraordinary Resclution or as a Special Resolution, the notice
shall contain a statement to that effect.

48. Routine business shall mean and include only business
transacted at an Annual General Meeting of the following classes,
that is to say:- : \

(a} declaring dividends;

{b) receiving the accounts, the reports of the Directors and
auditors and other documents required to be attached or annexed
to the accounts;

(¢) appointing or re—appointing Directors to f£ill vacancies
arising at the meeting;

(d) re-—appointing the retiring Auditors (unless they were last
appointed otherwise than by the Company in General Meeting):

{e) £fixing the remuneration of the Auditors or determining the
manner in which such remuneration is to be fixed.

PROCEEDINGS AT GENERAL MEETINGS

49. The Chairman of the Directors, failing whom a Deputy Chairman,
shall preside as chairman at a General Meeting. If there be no such
Chairman or Deputy Chairman, or if at any meeting none be present
within five minutes after the time appointed for holding the meeting
and willing to act, the Directors present shall choose one of their
number (or, if no Director be present or if all the Directors
present decline to take the chair, the members present shall choose
one of their number) to be chairman of the meeting.

50. No business other than the appointment of a chairman shall Dbe
transacted at any General Meeting unless a guorum is present at the
time when the meeting proceeds to pusiness. Two members present in
person or by Proxy and entitled to vote shall be a quorum for all
purposes.



51, If within five minutes from the time appointed for a General
Meeting (or such longer interval as the chairman of the meeting may
think fit to allow) a quorum is not present, the meeting, if
convened on the requisition of members, shall be dissolved. 1In any
other case it shall stand adjourned to such other day and such time
and place as may have been specified for the purpose in the notice
convening the meeting or (if not so specified) as the chairman of
the meeting may determine and in the latter case not less than seven
days' notice of the adjourned meeting shall be given in like manner
as in the case of the original meeting. At the adjourned meeting
any member present in person or by proxy shall be a gquorum,

52, The chairman of any General Meeting at which a quorum is
present may with the consent of the meeting (and shall if so
directed by the meeting) adjourn the meeting from time to time (or
sine die) and from place to place, but no business shall be
transacted at any adjourned meeting except business which might
lawfully have been transacted at the meeting from which the
adjournment took place. Where a meeting is adjourned sine die, the
time and place for the adjourned meeting shall be fixed by the
Directors. When a meeting is adjourned for thirty days or more or
sine die, not less than seven days' notice of the adjourned meeting
shall be given in like manner as in the case of the original
meeting. Save as hereinbefore expressly provided, it shall not be
necessary to give any notice of an adjournment or of the business to
be transacted at an adjourned meeting.

53, If an amendment shall be proposed to any resolution under
consideration but shall in good faith be ruled out of order by the
chairman of the meeting the proceedings on the substantive
resolution shall not be invalidated by any error in such ruling. In
the case of a resolution duly proposed as a Special or Extraordinary
Resolution no amendment thereto {other than a mere clerical
amendment to correct a patent error) may in any event be considered
or voted upon.

54, At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is (before
or on the declaration of the result of the show of hands) demanded
by:=

(a) the chairman of the meeting; or

(b) not less than two members present in person or by proxy
and entitled to vote; or

(c) a member or members present in person or by proxy and
representing not less than one-tenth of the total voting rights
of all the members having the right to vote at the meeting; or

(d) a member or members present in person or by proxy and
holding shares in the Company conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid
equal to not less than one—tenth of the total sum paid up on
all the shares conferring that right.
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55, A demand for a poll may be withdrawn. Unless a poll is
required a declaration by the chairman of the meeting that a
resolution has been carried, or carried unanimously, or by a
particular majority, or lost, and an entry to that effect in the
minute bopok, shall be conclusive evidence of that fact without proof
of the number or proportion of the votes recorded for or against
such resolution. If a poll is required, it shall be taken in such
manner (including the use of ballot or veoting papers oOr tickets) as
the chairman of the meeting may direct, and the result of the poll
shall be deemed to be the resolution of the meeting at which the
poll was demanded. The chairman of the meeting may (and if so
directed by the meeting shall) appoint scrutineers and may adjourn
the meeting to some place and time fixed by him for the purpose of
declaring the result of the poll.

56, In the case of an equality of votes, whether on a show of hands
or on a poll, the chairman of the meeting at which the show of hands
takes place or at which the poll is demanded shall be entitled to a
second or casting vote.

57. A poll demanded on the choice of a chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other
question shall be taken either immediately or at such subsequent
time (not being more than thirty days from the date of the meeting)
and place as the chairman may direct. No notice need be given of a
poll not taken immediately. The demand for a poll shall not prevent
the continuation of the meeting for the transaction of any business
other than the gquestion on which the poll has bheen demanded.

58. A resolution in writing signed by the holders of not less than
90 per cent in aggregate of the issued shares shall be as effective
as 1f the same had been duly passed at a General Meeting and may
consist of several documents in the like form, each signed by one or
more persons, but a resolution so signed shall not be effective to
do anything required by the Statutes to be done in General Meeting
or by Special or Extraordinary Resolution. In the case of a
corporation the resolution may be signed on its behalf by a Director
or the Secretary thereof or by its duly appointed attorney Or duly
authorised representative.

VOTES OF MEMBERS

59. Subject to any special rights or restrictions as to voting
attached by or in accordance with these presents to any class of
shares, on a show of hands every member who is present in person
shall have one vote and on a pell every member who is present in
person or by Proxy shall have one vote for every share of which he
is the holder.

60, In the case of joint holders of a share the vote of the senior
who tenders a vote, whether in person Or by Proxy: shall be accepted
to the exclusion of the votes of the other joint holders and for

this purpose seniority shall be determined by the order in which the

names stand in the Regilster of Members in respect of the share.

61. Where in England or elsewhere a receiver or other person (by
whatever name called) has been appointed by any court claiming
jurisdiction in that behalf to exercise powers with respect to the
property or affairs of any member on the ground (however formulated)
of mental disorder, the Directors may in their absolute discretion,

- 13 -



upon or subject to production of such evidence of the appointment as
the Directors may require, permit such receiver or other person on
behalf of such member to vote in person or by proxy at any General
Meeting or to exercise any other right conferred by membership in
relation to meetings of the Company.

62. No member shall, unless the Directors otherwise determine, be
entitled in respect of shares held by him to vote at a General
Meeting either personally or by proxy or to exercise any other right
conferred by membership in relation to meetings of the Company if
any call or other sum presently payable by him to the Company in
respect of such shares remains unpaid or if he or any person
appearing to be interested in such shares has been duly served with
a notice under Section 74 of the 1981 Act and is in default in
supplying to the Company the information thereby required.

63. No objection shall be raised as to the admissibility of any
vote except at the meeting or adjourned meeting at which the vote
objected to is or may be given or tendered and every vote not
disallowed at such meeting shall be valid for all purposes. Any
such objection shall be referred to the chairman of the meeting
whose decision shall be final and conclusive.

64. On a poll votes may be given either personally or by proxy and
a person entitled to more than one vote need not use all his votes
or cast all the votes he uses in the same way.

65. & proxy need not be a member of the Company.

66. An instrument appointing a proxy shall be in writing in any
usual or common form or in any other form which the Directors may
approve and:-

(a) in the case of an individual shall be signed by the
appointor or his attorney; and

(b} in the case of a corporation shall be either given under
its comrion seal or signed on its behalf by an attorney or a
duly authorised officer of the corporation.

The signature on such instrument need not be witnessed. Where an
instrument appointing a proxy is signed on behalf of the appointor
by an attorney, the letteir or power of attorney or a duly certified
copy thereof must (failing previocus vegistration with the Company)
be lodged with the instrument of proxy pursuant to the next
following Article, failing which the instrument may be treated as
invalid.

67. An instrumenr appointing a proxy must be left at such place or
one of such places (if any) as may be specified for that purpose in
or by way of note to or in any document accompanying the notice
convening the meeting (or, if no place is so specified, at the
Transfer Office) not less than forty-eight hours before the time
appointed for the holding of the meeting or adjourned meeting or (in
the case of a poll taken otherwise than at or on the same day as the
meeting or adjourned meeting} for the taking of the poll at which it
is to be used, and in default shall not be treated as valid. The
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instrument shall, unless the contrary is stated thereon, bhe valid as
well for any adjournment of the meeting as for the meeting to which
it relates. Provided that an instrument of proxy relating to more
than one meeting (including any adjournment thereof) having once
been so delivered for the purposes of any meeting shall not require
agailn to be delivered for the purposes of any subsequent meeting to
which it relates.

68. An instrument appointing a proxy shall be deemed to include the
right to demand or join in demanding a poll.

69. A vote cast by proxy shall not be invalidated by the previous
death or insanity of the principal or by the revocation of the
appointment of the proxy or of the authority under which the
appointment was made provided that no intimation in writing of such
death, insanity or revocation shall have been received by the
Company at the Transfer Office at least one hour before the
commencement of the meeting or adjourned meeting or (in the case of
a poll taken otherwise than at or on the same day as the meeting or
adjourned meeting) the time appointed for the taking of the poll at
which the vote is cast.

CORPORATIONS ACTING BY REPRESENTATIVES

73. Any corporation which is a member of the Company may by
resolution of its directors or other governing body authorise such
person as it thinks fit to act as its representative at any meeting
of the Company or of any class of members of the Company. The
person so authorised shall be entitled to exercise the same powers
on behalf of such corporation as the corporation could exercise if
it were an individual member of the Company and such corporation
shall for the purposaes of these presents be deemed to be present in
perscon at any such meeting if a person so authorised is present
thereat.

DIRECTORS

7L, Subject as hereinafter provided the Directors shall not be less
than two nor more than fifteen in number. The Company may by
Ordinary Resolution from time to time vary the miniium number and/or
maximum number of Directors.

72. A Director shall not be required to hold any shares of the
Company by way of qualification. A Director who is not a member of
the Company shall nevertheless be entitled to attend and speak at
General Meetings.

73, The ordinary remuneration of each Director shall be of such
amount as the Directors may from time to time by resolution
determine not exceeding such amount (if any) as the Company may
determine from time to time by Ordinary Resolution. Such
remuneration shall be deemed to accrue from day to day.

74. Any Director who holds any executive office (including for this
purpose the office of Chairman or Deputy Chairman whether or not
such office is held in an executive capacity), or who serves on any
committee of the Directors, or who otherwise performs services which
in the opinion of the Directors are outside the scope of the
ordinary duties of a Director, may be paid such extra remuneration
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by way of salary, commission or otherwise as the Directors may from
time to time determine.

7%, The Directors may cause the Company to wepay to any Director
all such reasonable expenses as he may incur in attending and
returning from meetings of the Directors or of any committee Of the
Directors or General Meetings or otherwise in or about the business
of the Company.

76. The Directors shall have power to cause the Company to pay and
agree to pay pensions or other retirement, superannuation, death or
disability benefits to (or to any person in respect of) any Director
or ex-Director and for the purpose of providing any such pensions or
other benefits to contribute to any scheme or fund or to pay
premiums.

77. A Director may be party to or in any way interested in any
cont_act or arrangement or transaction to which the Company is a
party or in which the Company is in any way interested and he may
hold and be remunerated in respect of any office or place of profit
(other than the office of Auditor of the Company or any subsidiary
thereof) under the Company or any other company in which the Company
is in any way interested and he (or any firm of which he is a
member) may act in a professional capacity for the Company Or any
such other company and be remunerated therefor and in any such case
as aforesaid (save as otherwise agreed) he may retain for his own
absolute use and benefit all profits and advantages accruing to him
thereunder or in consequence thereof.

78. (A) The Directors may from time to time appoint one or more of '
their bedy to be the holder of any executive office (including,

where considered appropriate, the office of Chairman or Deputy
Chairman) on such terms and for such period as they may (subject to
the provisions of the Statutes) determine and, without prejudice to
the terms of any contract entered into in any particular case, may

at any time revoke any such appointment.

{(B) The appointment of any Director to the office of Chairman
or Deputy Chairman or Managing or Joint Managing or Deputy or
Assistanv Managing Director shall automatically determine if he
ceases to be a Director but without prejudice to any claim for
damages for breach of any contract of service between him and the
Company.

(C) The appointment of any Director to any other executive
office shall not automatically determine if he ceases from any cause
to be a Director, unless the contract or resolution under which he
holds office shall expressly state otherwise, in which event such
determination shall be without prejudice to any claim for damages
for breach of any contract of service between him and the Company.

79. The Directors may entrust to and confer upon any Director
holding any executive office any of the powers exercisable by them
as Directors upon such terms and conditions and with such
restrictions as they think fit, and either collaterally with or to
the exclusion of their own powers, and ray from time to time revoke,

withdraw, alter or vary all or any of such powers.



APPOINTMENT AND RETIREMENT OF DIRECTORS

80. The ofifice of a Director shall be vacated in any of the
following events, namely:-

(a) If he shall become prohibited by law from acting as a
Director;

(b) If he shall resign by writing under his hand left at the
Office or if he shall in writing offer to resign and the
Directors shall resolve to accept such offer;

(¢) If he shall have a receiving order made against him or
shall compound with his creditors generally;

(d) If in England or elsewhere an order shall be made by any
court claiming jurisdiction in that behalf on the ground
(however formulated) of mental disorder for his detention or
for the appointment of a guardian or for the appointment of a
receiver or other person {by whatever name called) to exercise
powers with respect to his property or affairs:

(e} If he shall be removed from office by notice in writing
served upon him signed by all his co-Directors, but so that if
he holds an appointment to an executive office which thereby
automatically determines such removal shall be deemed an act of
the Company and shall have effect without prejudice to any
claim for damages for breach of any contract of service between
him and the Company. \
{f) If he shall be removed from office under the provisions of
Article 135,

8l. No person shall, unless recommended by the Directors for
election, be eligible for appointment as a Director at any General
Meeting unless not less than seven nor more than forty-two days
(inclusive of the date on which the notice is given) before the date
appointed for the meeting there shall have been lodged at the Office
notice in writing signed by some member (other than the person to be
proposed) duly qualified to attend and vote at the meeting for which
such notice is given of his intention to propose such person for
election and also notice in writing signed by the person to be
proposed of his willingness to act as a Director if elected.

82. The Company may in accordance with and subject to the
provisions of the Statutes by Ordinary Resolution of which special
notice has been given remove any Director from office (notwith-
standing any provision of these presents or of any agreement between
the Company and such Director, but without prejudice to any claim he
may have for damages for breach of any such agreement). The Company
may also in like manner appoint another person in place of a
Director so removed from office.

83. The Company may by Ordinary Resolution appoint any person to be
a Director either to f£ill a casual vacancy or as an additional
Director. Without prejudice thereto the Directors shall have power
at any time so to do, but so that the total number of Directors
shall not thereby exceed the maximum number (if any) fixed by or in
accordance with these presents,
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ALTERNATE DIRECTORS

d4. (A) Any Director may at any time by writing under his hand and
deposited at the Office, or delivered at a meeting of the Directors,
appoint any person (including another Director) to be his alternate
Director and may in like manner at any time terminate such
appointment. Such appointment, unless previously approved by the
Directors, shall have effect only upon and subject to being so
approved,

(B) The appointment of an alternate Director shall determine
on the nappening of any event which if he were a Director would
cause him to vacate such office or if his appointor ceases to be a
Director.

{C} An alternate Director shall (except when absent from the
United Kingdom) be entitled to receive notices of meetings of the
Directors and shall be entitled to attend and vote az a Director at
any such meeting at which the Director appointing him is not
personally present and generally at such meeting to perform all
functions of his appointor as a Director and for the purposes of the
proceedings at such meeting the provisions of these presents shall
apply as if he (instead of his appdintor) werz a Director. If he
shall be himself a Director or shall attend any such meeting as an
alternate for more than one Director, his voting rights shall be
cumulative. If his appointor is for the time being absent from the
United Kingdom or temporarily unable to act through ill health or
disability his signature to any resolution in writing of the
Directors shall be as effective as the signature of his appointor.
To such extent as the Directors may from time to time determine in .
relation to any committees of the Directors the foregoing provisions
of this paragraph shall also apply mutatis mutandis to any meeting
of any such committee of which his appointor is a member. An
alternate Director shall not (save as aforesaid) have power to act
as a Director nor shall he be deemed to be a Director for the purposes
of these presents.

(D) An alternate Director shall be entitled to contract and be
interested in and benefit from contracts or arrangements or
transactions and to be repaid expenses and to be indemnified to the
same extent mutatis mutandis as if he were a Director but he shall
rot be entitled to receive from the Company in respect of his
appointment as alternate Director any remuneration except only such
part (if any) of the remuneration otherwise payable to his appointor
as such appointor may by notice in writing to the Company from time
ko time direct.

MEETINGS AND PROCEEDINGS OF DIRECTORS

85. Subject to the provisions of the;: presents the Directors may
meet together for the despatch of business, adjourn and otherwise
regulate their meetings as they think fit. At any time any Director
may, and the Secretary on the reguisition of a Director shall,
summon a meeting of the Directors. It shall not be necessary to
give notice of a meeting of Directors to any Director for the time
being absent from the United Kingdom. Any Pirector may waive notice
of any meeting and any such waiver may be retrospective.
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6. The quorum necessary for the transaction of the business of the
Directors may be fixed from time to time by the Directors and unless
so fixed at any other number shall be two. A meeting of the
Direcrors at which a quorum is present shall be competent to
exercise all powers and discretions for the time being exercisable
by the Directors.

87. Questions arising at any mgeting of the Directors shall be
determined by a majority of votés. 1In case of an equality of votes
the chairman of the meeting shall have a second or casting vote.

88. (A) Save as herein provided, a Director shall not vote in
respect of any contract or arrangement or any other proposal
whatsoever in which he has any material interest otherwise than by
virtue of his interests in shares or debentures or other securities
of or otherwise in or through the Company. A Director shall not be
counted in the quorum at a meeting in relation to any resolution on
which he is debarred from voting.

(B) Subject to the provisions of the Statutes a Director shall
(in the absence of some other material interest than is indicated
below) be entitled to vote (and be counted in the quorum) in respect
of any resolution concerning any of the following matters, namely:-

(1) The giving of any security or indemnity to him in respect
of money lent or obligations incurred by him at the request of
or for the benefit of the Company or any of its subsidiaries;

(ii) The giving of any security or indemnity to a third party
in respect of a debt or obligation of the Company or any of
its subsidiaries for which he himself has assumed respons-
ibility in whole or in part under a guarantee or indemnity or
by the giving of security;

(iii)Any proposal concerning an offer of shares or debentures
or other securities of or by the Company or any of its
subsidiaries for subscription or purchase in which offer he is
or is to be interested as a participant in the underwriting or
sub-underwriting thereof;

{iv) Any proposal concerning any other company in which he is
interested, directly or indirectly and whether as an officer or
shareholder or otherwise howsoever, provided that he (together
with persons connected with him within the meaning of Section
64 of the 1980 Act) is not the holder of or beneficially
interested in one per cent or more of the issued shares of any
class of such company (including any holding or beneficial
interest in the shares of any third company through which his
interest is derived) or of the voting rights available to
members of the relevant company (any such interest being deemed
for the purposes of this Article to be a material interest in
all circumstances);

{v) Any proposal concerning the adoption, modification or
operation of a superannuation fund or retirement benefits
scheme under which he may benefit and which has been approved
by or is subject to and conditional upon approval by the Board
of Inland Revenue for taxation purposes or of any Employees'
Share Scheme.



(C) Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of appointment}
of two or more Directors to offices or employments with the Company
or any company in which the Company is interested, such proposals
may be divided and considered in relation to each Director
separately and in such case each of the Directors concerned (i€ not
debarred from voting under paragraph (B)(iv) of this Article) shall
be entitled to vote (and be counted in the quorum) in respect of
each resolution except that concerning his own appointment.

(D)} If any question shall arise at any time as to the
materiality of a Director's interest or as to the entitlement of any
Director to vote and such question is not resolved by his
voluntarily agreeing to abstain from voting, such guestion shall be
referred to the chairman of the meeting and his ruling in relation
to any other Director shall be final and conclusive except in a case
where the nature or extent of the interests of such Director has not
heen fairly disclosed.

(E} The Company may by Ordinary Resolution suspend or relax
the provisions of this Article to any extent or ratify any
transaction not duly authorised by reason of a contravention of this
Article.

89, The continuing Directors may act notwithstanding any vacancies,
but if and so long as the number of Directors is reduced below the
minimum number fixed by or in accordance with these presents the
continuing Directors or Director may act for the purpose of filling
such vacancies or of summoning General Meetings, but not for any '
other purpose. If there be no Directors or Director able or willing
to act, then any member may summon a General Meeting.

90. (A) The Directors may elect from their number a Chairman and a
Deputy Chairman (or two or more Deputy Chairmen) and determine the
period for which each is to hold office., If no Chairman or Deputy
Chairman shall have been appointed or if at any meeting of the
Directors no Chairman or Deputy Chairman shall be present within
five minutes after the time appointed for holding the meeting, the
Directors present may choose one of thelr number to be chairman of
the meeting,

(B} If at any time there is more than one Deputy Chairman the
right in the absence of the Chairman to preside at a meeting of the
Directors or of the Company shall be determined as between the
Deputy Chairmen present (if more than one) by seniority in length of
appointment as a Deputy Chairman or otherwise as resolved by the
Deputy Chairmen present or by the Directors.

91. A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective as a
resolution duly passed at a meeting of the Directors and may consist
of several documents in the like form, each signed by one or mare
Directors.

92. The Directors may delegate any of their powers or discretions
to committees, whether consisting of one or more members of their
body or not, as they think f£it. Any committee so formed shall in
the exercise of the powers so delegated conform to any regulations
which may from time to time be imposed by the Directors.
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93. The meetings and proceedings of any such committee consisting
of two or more members shall be governed mutatis mutandis by the
provisions of these presents regulating the meetings and proceedings
of the Directors, so far as the same are not superseded by any
regulations made by the Directors under the last preceding Article.

94. All acts done by any meeting of the Directors, or of any such
committee, or by any person acting as a Director or as a memher of
any such committee, shall as regards all persons dealing in good
faith with the Company, notwithstanding that there was some defect
in the appointment of any of the persons acting as aforesaid, or
that any such persons were disqualified or had vacated office, or
were not entitled to vote, be as valid as if every such person had
baen duly appointed and was qualified and had continued to be a
Director or member ©Of the committee and had been entitled to vote.

BORROWING POWERS

95, (A) Subject as hereinafter provided and te the provisions of
the Statutes the Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, and to issue debentures and other
securities, whether outright or as collateral security for any debt,
liability or obligation of the Company or of any third party.

(B) The amount for the time being remaining undischarged of
moneys borrowed or secured by the Company shall not at any time,
without the previous sanction of the Company in General Meeting,
exceed twice the aggregate of the ncominal amount of the share
capital of the Company for the time being issued and paid up and any'
amounts standing to the credit of any of the Company's reserve
accounts (including Share Premium Account, Capital Redemption
Reserve Fund or other undistributable reserve).

(C) No person dealing with the Company or any of its
subsidiaries shall be concerned to see or engquire whether the said
limit is observed and no debt incurred or security given in excess
of such limit shall be invalid or ineffectual unless the lender or
the recipient of the security had, at the time when the debt was
incurred or security given, express notice that the said limit had
been or would thereby be exceeded.

GENERAL POWERS OF DIRECTORS

96, The business and affairs of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as are
not by the Statutes or by these presents required to be exercised by
the Company in General Meeting, subject nevertheless Lo any
regulations of these presents, to the provisions of the Statutes and
to such regulations, being not inconsistent with the aforesaid
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regulations or provisions, as may be prescribed by Special
Resolution of the Company, but no regulation so made by the Company
shall invalidate any prior act of the Directors which would have
been valid if such regulation had not been made. The general powers
given by this Article shall not be limited or restricted by any
special authority or power given to the Directors by any other
article.

97, The Directors may establish any local boards or agencies for
managing any of the affairs of the Company, either in the United
Kingdom or elsewhere, and may appoint any persons to be members of
such local boards, or any managers or agents, and may fix their
remuneration, and may delegate to any local board, manager or agent
or to the Board of Directors, or any committee thereof, of the
parent company {as defined in Article 135) any of the powers,
authorities and discretions vested in the Directors of the Company,
with power to sub-delegate, and may authorise the members of any
local boards, or any of them, to fill any vacancies therein, and to
act notwithstanding vacancies, and any such appointment or
delegation may be made upon such terms and subject to such
conditions as the Directors may think fit, and the Directors may
remove any person so appointed, and may annul or vary any such
delegation, but no person dealing in good faith and without notice
of any such annulment or variation shall be affected thereby.

98. The Directors may from time to time and at any time by power of
attorney or otherwise appoint any company, firm or person or ahy
fluctuating body of persons, whether nominated directly or
indirectly by the Directors, to be the attorney or attorneys of the
Company for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the
Directors under these presents) and for such period and subject to
such conditions as they may think fit, and any such power of
attorney may contain such provisions for the protection and
convenience of persons dealing with any such attorney as the
Directors may think fit, and may also authorise any such attorney to
sub-delegate all or any of the powers, authorities and discretions
vested in him.

99. (A) The Directors may from time to time appoint any person to
an office or employment with the Company having a designation or
title including the word "Director" or attach to any existing office
or employment with the Company such a designation or title and may
at any time determine any such appointment or the use of any such
designation or title. The inclusion of the word "Director" in the
designation or title of any office or employment with the Company
{(other than the office of Managing or Joint Managing or Deputy or
Assistant Managing Director} shall not imply that the holder thereof
is a Director of the Company nor shall such holder thereby be
empowered in any respect to act as a Director of the Company or be
deemed to be a Director for any of the purposes of these presents.

{(B) The Directors may from time to time elect a President of
the Company and may determine the periocd for which he shall hold
office. Such President may be either honorary or paid such
remuneration as the Directors in their discretion shall think fit,
and need not be a Director but shall, if not a Director, be entitled
to receive notice of and attend and speak, but not to vote, at all
meetings of the Board of Directors. “
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100. Subjectto and to the extent permitted by the Statutes, the
Company, or the Directors on behalf of the Company, may cause to be
kept in any territory a branch register of members resident in such
territory, and the Directors may make and vary such regulations as
they may think fit respecting the keeping of any such register.

101. All cheques, promissory notes, drafts, bills of exchange, and
other negotiable or transferable instruments, and all receipts for.a
moneys paid to the Company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, in such manner
as the Directors shall from time to time by resolution determine.

SECRETARY

102. The Secretary shall be appecinted by the Directors on such terns
and for such period as they may think €£it. If thought fit two or
more persons may be appointed as Joint Secretaries. The Directors
may also appoint from time to time on such terms as they may think
fit one or more Assistant Secretaries or Deputy Secretaries. Any
Secretary, Joint Secretary, Assistant Secretary or Deputy Secretary
may at any time be removed from office by the Directors, but without
prejudice to any claim for damages for breach of any contract of
service between him and the Company.

THE SEAL

103. (A} The Directors shall provide for the safe custody of the
Seal which shall be used only with the authority of the Directors or
of a committee authorised by the Directors in that behalf.

(B) Every instrument to which the Seal shall be affixed shall
be signed in such manner as the Directors may from time to time
determine. The Directors may also by resolution determine either
generally or in specified instances that such signature shall be
dispensed with or affixed by some method or system of mechanical or
facsimile signature.

104. The Company may exercise the powers conferred by the Statutes
with regard to having an Official seal for use abroad and such
powers shall be vested in the Directors.

AUTHENTICATION OF DOCUMENTS

105. Any Director or the Secretary or any rerson appointed by the
Directors for the purpose shall have power to authenticate any
documents affecting the constitution of the Company and any
resolutions passed by the Company or the Directors or any committee,
and any books, records, documents and accounts relating to the
business of the Company, and to certify copies thereof or extracts
therefrom as true copies or extracts; and where any books, records,
documents or accounts are elsewhere than at the Office the local
manager or other officer of the Company having the custody thereof
shall be deemed to be a person appointed by the Directors as
aforesaid. A document purporting to be a copy of a resolution, or
an extract from the minutes of a meeting, of the Company or of the
Directors or any committee which is certified as aforesaid shall be
conclusive evidence in favour of all persons dealing with the
Company upon the faith thereof that such resolution has been duly
passed or, as the case may be, that any minute so extracted is a
true and accurate record of proceedings at a duly constituted
meeting.
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RESERVES

106. The Directors may from time to time set aside out of the
profits of the Company and carry to reserve such sums as they think
proper which, at the discretion of the Directors, shall be
applicable for any purpose to which the profits of the Company may
properly be applied and pending such application may either be
employed in the business of the Company or be invested. The
Directors may divide the reserve into such special funds as they
think f£it and may consolidate into one fund any special funds or any
parts of any special funds into which the reserve may have been
divided. The Directors may also without placing the same to reserve
carry forward any profits. In carrying sums to reserve and in
applying the same the Directors shall comply with the provisions of
the Statutes.

DIVIDENDS

107. The Company may by Ordinary Resolution declare dividends but no
such dividend shall exceed the amount recommended by the Directors.

108. If and so far as in the opinion of the Directors the profits of
the Company justify such payments, the Directors may declare and pay
the fixed dividends on any class of shares carrying a fixed dividend
expressed to be payable on fixed dates on the half-yearly or other
dates prescribed for the payment thereof and way alsc from time to
time declare and pay interim dividends on shares of any class of
such amounts and on such dates and in respect of such periods as
they think fit.

109. Unless and to the extent that the rights attached to any shares
or the terms of issue thereof otherwise provide, all dividends shall
(as regards any shares not fully paid throughout the period in
respect of which the dividend is paid) be apportioned and paid pro
rata according to the amounts paid on the shares during any portion
or portions of the period in respect of which the dividend is paid.
For the purposes of this Article no amount paid on a share in
advance of calls shall be treated as paid on the share.

110, No dividend shall be paid otherwise than out of profits
available for distribution under the provisions of the Statutes,

11l. Subject to the provisions of the Statutes, where any asset,
business or property is bought by the Company as from a past date
the profits and losses thereof as from such date may at the
discretion of the Directors in whole or in part be carried to
revenue account and treated for all purposes as profits or losses of
the Company. Subject as aforesaid, if any shares or securities are
purchased cum dividend or interest, such dividend or interest may at
the discretion of the Directors be treated as revenue, and it shall
not be obligatory to capitalise the same or any part thereof.

112, No dividend or other moneys payable on or in respect of a share
shall bear interest as against the Company.

113. (A) The Directors may retain any dividend or other moneys
payable on or in respect of a share on which the Company has a lien
and may apply the same in or towards satisfaction ¢of the debts,
liabilities or  engagements in respect of which the lien exists.
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(B) The Directeors may retain the dividends payable upon shares
in respect of which any person is under the provisions as to the
transmission of shares hereinbefore contained entitled to become a
member, or which any person is under those provisions entitled to
transfer, until such person shall become a member in respect of such
shares or shall transfer the same.

114. The waiver in whole or in part of any dividend on any share by
any document {whether or not under seal) shall be effective only if
such document is signed by the shareholder (or the person entitled
to the share in consequence of the death, bankruptcy or mental
disorder of the holder or operation of law or any other event) and
delivered to the Company and if or toc the extent that the same is
accepted as such or acted upon by the Company.

115. The payment by the Directors of any unclaimed dividend or other
moneys payable on or in respect of a share into a separate account
shall not constitute the Company a trustee in respect therzof and
any dividend unclaimed after a period of twelve vears from the date
of declaration of such dividend shall be forfeited and shall revert
to the Company.

116. The Company may upon the recommendation of the Directors by
Ordinary Resolution direct payment of a dividend in whole or in part
by the distribution of specific assets (and in particular of paid-up
shares or debentures of the Company or of any other company) and the
Directors shall give effect to such resolution. Where any
difficulty arises in regard to such distribution, the Directors may
settle the fractional certificates, may fix the wvalue for
distribution of such specific assets or any part thereof, may
determine that cash payments shall be made to any members upon the
footing of the value so fixed in order to adjust the rights of all
parties and may vest any such specific assets in trustees as may
seem expedient to the Directors.

117. Any dividend or other moneys payable in cash on or in respect
of a share may be paid by cheque or warrant sent through the post to
the registered address of the member or person entitled thereto {or,
if two or more persons are registered as joint holders of the shares
or are entitled thereto in consequence of the death, bankruptcy or
mental disorder of the holder or operation of law or any other
event, to any one of such persons) or to such person and such
address as such member or person or persons may by writing direct.
Every such cheque or warrant shall be made payable to the order of
the person to whom it is sent or to such persnn as the holder or
joint holders or person or persons entitled to the share in
consequence as aforesald may direct and payment of the cheque or
warrant by the banker upon whom it is drawn shall be a good
discharge to the Company. Every such cheque or warrant shall be
sent at the risk of the person entitled to the money represented
thereby. If on three consecutive occasions cheques or warrants in
payment of dividends or other moneys payable on or in respect of any
share have been sent through the post in accordance with the
provisions of this Article but have been returned undelivered or
left uncashed during the periods for which the same are valid, the
Company need not thereafter despatch further cheques or warrants in
payment of dividends or other moneys payable on or in respect of the
share in guestion until the member or other person entitled thereon
shall have communicated with the Company and supplied in writing to
the Transfer Office an address for the purpose,

- 25 -



118. If two (r more persons are registered as joint holders of any
share, or are entitled jointly to a share in consequence of the

death, bankruptcy oOr mental disorder of the holder or operation of
law or any other event, any one of them may give at the discretion
of the Company effectual receipts for any dividend or other moneys

payakle or property distributable on Qr in respect of the share.

119, Notwithstanding any other provision of these presents the
Company or thes Directors may by resolution specify any date (the
"record date")} as the date at the close of business on which persons
registered as the holders of shares oOr other securities shall be
entitled to receipt of any dividend, distribution, interest,
allotment, issue, notice, information document Or circular and such
record date may in the case of any of the aforesaid be on or at any
time before the date on which the same is paid or made or mway
alternatively in the case of any dividend, distribution, interest,
allotment or issue be at any time after the same igs recommended,
resolved, declared oOr announced, but in any of the aforesaid cases

without prejudice to the rights inter se in respect of the same of
cransferors and rransferees of any such shares or other securities.

UNTRACED SHAREHOLDERS

120. {(A) The Company shall be entitled to sell the shares of a
member or the shares to which a person is entitled by virtue of
transmission on death or pankruptcy if and provided that:- i

(i) during the period of 12 years prior to the date of the
publication of the advertisements referred to in paragraph,
(ii) below {or, if published on different dates, the later
thereof) at least three dividends have become payable on
or in respect of the shares in gquestion but all dividends
or other moneys payable on or in respect of such shares
during such period remain unclaimed; and

-

d o
pde
e

the Company shall have inserted advertisements, voth in a
leading ondon newspaper and in a newspaper circulating in
the area of the address at which service of notices upon
such member or other person may be effected in accordance
with these presents (or, if there be no such address the
office), giving notice of its intention to sell the said

shares; and

(iii) during the said period of 12 years and the period of three
months following the publication of the said
advertisements the Company shall have received indication

neither of the whereabouts nor of the existence of such

member or persor.

(8) To give effect to any such sale the Company may appoint
some person to execute as transferor an instrument of transfer of
the said shares and guch instrument of transfer shall be as
effective as if it had peen executed by the registered holder of or
person entitled by transmission to such shares and the title of the
transferee shall not be affected by any irregularity or invalidity
in the proceedings relating thereto. The net proceeds of sale shall
belong to the Company which shall be obliged to account to the
former member or other parson previously entitled as aforesaid for
ap amount equal o such proceeds and shall enter the name of smuch
former member or other person in the books of the Company as a
creditor for such amount. No trust shall be created in respect of
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the debt, no interest shall be payable in respect of the same and
the Company shall not be required to account for any money earned on
the net proceeds, which may be employed in the business of the
Company or invested in such investments (other than shares of the
Company or its holding company if any) as the Directors may from
time to time think fit.

CAPITALISATION OF PROFITS AND RESERVES

121. The Directorsgs may, with the sanction of an Ordinary Resolution
of the Company, capitalise any sum standing to the credit of any of
the Company's reserve accounts ({(including Share Premium Account,
Capital Redemption Reserve Fund or other undistributable reserve) or
any sum standing to the credit of profit and loss account by
appropriating such sum to the holders of shares on the Register at
the close of business on the date of the Resolution (or such other
date as may be specified therein or determined as therein provided)
in proportion to their then holdings of shares and applying such sum
on their behalf in paying up in full unissued shares (or subject to
any special rights previously conferred on any shares or class of
shares for the time being issued, unissued shares of any other class
not being redeemable shares) for allotment and distribution credited
as fully paid up to and amongst them as bonus shares in the
proportion aforesaid. The Directors may do all acts and things
considered necessary or expedient to give effect to any such
capitalisation, with full power to the Directors to make such
provisions as they think fit for any fractional entitlements which
would arise on the basis aforesaid (including provisions whereby
fractional entitlements are disregarded or the benefit thereof
accrues to the Company rather than to the members concerned). The
Directors may authorise any person to enter on behalf of all the
members interested into an agreement with the Company providing for
any such capitalisation and matters incidental thereto and any
agreement made under such authority shall be effective and binding
on all concerned.

ACCOUNTS

122. Accounting records sufficient to show and explain the Company's
transactions and otherwise complying with the Statutes shall be kept
and shall always be open to inspection by the officers of the
Company. Subject as aforesald nc member of the Company or other
person shall have any right of inspecting any account or book or
document of the Company except as conferred by statute or ordered by
a court of competent jurisdiction or authorised by the Directors.

123. B copy of every balance sheet and profit and loss account which
is to be laid before a General Meeting of the Company (including
every document required by law to be comprised therein or attached
or annexed thereto)} shall not less than twenty-one days (or such
lesser number of days as may be permitted by the Statutes) before
the date of the meeting be sent to every member of, and every holder
of debentures of, the Company and to every other person who is
entitled to receive notices of meetings from the Company under the
provisions of the Statutes or of these presents. Provided that this
Articie shall not require a copy of thege documents to be sent to
more than one of joint holders or to any person of whose address the
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Company is not aware, but any member or holder of debentures to whom
a copy of these documents has not been sent shall be entitled to
receive a copy free of charge on application at the Office.

AUDITORS

124, Subject to the provisions of the Statutes, all acts done Dby any
person acting as an Auditor shall, as regards all persons dealing in
good faith with the Company. be valid, notwithstanding that there
was some defect in his appointment or that he was at the time of his
appointment not qualified for appointment oOr subsequently became
disqualified.

125. An Auditor shall be entitled to attend any General Meeting and
to receive all notices of and other communications relating to any
General Meeting which any member is entitled to receive and to be
heard at any General Meeting on any part of the business of the
meeting which concerns him as Auditor.

NOTICES

126. Any notice or document {including a share certificate) may be
gserved on or delivered to any member by the Company either
personally or by sending it through the post in a prepaid cover
addressed to such member at his registered address, or (if he has no
registered address within the United Kingdom) to the address, if
any, within the United Kingdom supplied by him to the Company as his
address for the service of notices, or by delivering it to such
address addressed as aforesaid. In the case of a member registered ,
on a branch register any such notice or document may be posted
either in the United Kingdom or in the territory in which such
branch register is maintained. Where a notice or other document is
served or sent by post, service or delivery shall be deemed to be
effected at the expiration of twenty-four hours after the time when
the cover containing the same is posted and in proving such service
or delivery it shall be sufficient to prove that such cover was
properly addressed and posted.

127. Any notice given to that one of the joint holders of a share
whose name stands first in the Register of Members in respect of the
share shall be sufficient notice to all the joint holders in their
capacity as such. For such purpose a joint holder having no
registered address in the United Kingdom and not having supplied an
address within the United Kingdom for the service of notices shall
be disregarded.

128, A person entitled to a share in consequence of the death,
pbankruptcy or mental disorder of a member or operation of law or any
other event upon supplying to the Company such evidence as the
Directors may reasonably require to show his title to the share, and
upon supplying also an address within the United Kingdom for the
service of notices, shall be entitled to have served upon oOr
delivered to him at such address any notice or document to which the.
member but for guch circumstances would have been entitled, and such
service or delivery shall for all purposes pe deemed a sufficient
service or delivery of such notice or document on all persons
interested {whether jointly with or as claiming through or under
him) in the share. Save as aforesaid any notice or document
delivered or sent by post to or left at the address of any member in
pursuance of these presgents shall, notwithstanding any such
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circumstances or that such member be then in liguidation, and
whether or not the Company have notice thereof, be deemed to have
been duly served or delivered in respect of any share registered in
the name of such member as sole OrX first-named joint holder.

129. A member who (having no registered address within the United
Kingdom) has not supplied to the Company an address within the
United Kingdom for the service of notices shall not be entitled to
receive notices from the Company.

130. If at any time by reason of the suspension or curtailment of
postal services within the United Kingdom the Company is unable
effectively to convene a General Meeting by notices sent through the
post, a General Meeting may be convened by a notice advertised in at
least two leading daily newspapers with appropriate circulation and
such notice shall be deemed to have been duly served on all members
entitled thereto at noon on the day when the advertisement appears
or if the advertisement appears in different newspapers on different
days at noon on the last such day. In any such case the Company
shall send confirmatory copies of the notice by post if at least
seven days prior to the meeting the posting of notices to addressees
throughout the United Kingdom again becomes practicable.

131. Nothing in any of the preceding five Articles shall affect any
requirement of the gtatutes that any particular offer, notice or
other document be served in any particular manner.

WINDING UP
132. The Directors shall have power in the name and on behalf of the
Company to present a petition to the court for the Company to be
wound up.

133. If the Company shall be wound up (whether the liguidation is
voluntary, under supervision, or by the court) the Liquidator may,
with the authority of an Extraordinary Resolution, divide among the
members in specie or kind the vhole or any part of the assets of the
Company whether or not the assets shall consist of property of one
kird or shall consist of properties of different kinds, and may for
such purpose set such value as he deems fair upon any one or more
class or classes of property and may determine how such division
shall be carried out as between the members or different classes of
members. The Liguidator may, with the like authority, vest any part
of the assets in trustees upon such trusts for the benefit of
members as the Liquidator with the like authority shall think fit,
and the liguidation of the Company may be closed and the Company
dissolved, but so that no contributory shall be compelled to accept
any shares or other property in respect of which there is a
liability.

INDEMNITY

134. Subject to the provisions of and so far as may be permitted by
the Statutes, every Director, Auditor, Secretary or other officer or
employee of the Company shall be entitled to be indemnified by the
Company against all costs, charges, losses, expenses and liabilitics
incurred by him in the erecution and discharge of his duties or in
raelation thereto including any liability incurred by him in

- 29 -



defending any proceedings, civil or criminal, which relate to
anything done or omitted or alleged to have been done or omiftted by
him as an officer or employee of the C-mpany and in which judgment
is given in his favour (or the pror - <ings otherwise disposed of
without any finding or admission C. wny material breach of duty on
his part) or in which he is acquitted or in connection with any
application under any statute for relief from liability in respect
of any such act or omission in which relief is granted to him by the
court.

OVER~-RIDING PROVISIONS

135. Whenever Royal Insurance Public Limited Company (hereinafter
called "the Parent Company"), or any subsidiary or subsidiaries of
the Parent Company, or the Parent Company and any such subsidiary or
subsidiaries together, shall be the holder of not less than 920 per
cent in rominal value of the issued equity share capital of the
Company the following provisions shall apply and to the evtent of
any inconsistency shall have over-riding effect as against all other
provisions of these presentg:-

(A) the Parent Company may at any time and from tiwme to time
apnoint any person to be a Director or remove from office any
Director howsoever appointed but so that the removal from
office of a Director holding appointment to an executive office
shall be deemed an act of the Company and shall have effect
without prejudice to any claim for damages for breach of any
contract of service between him and the Company;

(B) no unissued shares shall Dbe issued (or agreed to be issued
or put under cption) to any person Or persons other than the
parent Company or any wholly owned subsidiary of the Parent
Company without the consent of the Parent Company:

(¢) any or all powers of the Directors shall be restricted in
such respects and to such extent as the Parent Company may by
notice to the Company from time to time prescribe.

Any such appointment, removal, congent or notice shall be in writing
served on the Company and signed on behalf of the Parent Company by
any two of its Directors or by any one of its Directors and its
Secretary or some other person duly authorised for the purpose. No
person dealing with the Company shall be concerned to see or enquire
as to whether the powers of the Directors have been in any way
-estricted hereunder or as to whether any requisite consent of the
Parent Company has been obtained and no obligation incurred or
security given or transaction effected by the Company to or with any
third party shall be invalid or ineffectual unless the third party
had at the time express notice that the incurring of such obligation
or the giving of such security or the effecting of such transaction
was in excess of the powers of the Directors.
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ROYAL LIFE (UNIT LINKED ASSURANCES) LIMITED

Copy of a resolution passed at an Extraordinary General Meeting of the Company
held on 2lst December 1984

RESOLUTION
That the authorised share capital of the Company be and is hereby
increased from £6,500,000 to £10,000,000 by the creation of 3,500,000 new

redeemable shares of £1 each ranking pari passu with the Company's
existing redeemable shares.

Certified a true copy
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Please do not
write in this
binding margin

Y
Please complote

leglbly, praferably
Ins black type, or

bold block 1attering Name of Company

*deleta if
inappropriate

tdealete as
appropriate

Note

This notice and a
printed copy of
the resolution
authorising the
increase must be
forwarded to the
Registrar of

Compagdies
within 15 days
after th¢ passing

of the rpsolution

-

{delete as
appropriate

Form No. 10
THE COMPANIES ACTS 19248 TO 1981 :

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies For official use Company number

Fe==T AT
(L8 [szeoss

Limited”

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]
Sotraondinarysmeciat feresolution of the company dated _218t December 1984

the nominal capital of the company has been increased by the addition thereto of the sum of

£ 3,500,000 beyond the registered capital of £ __6 » 500,000

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:

Number of shares Class of share Mominal amount of each share |

! 3,500,000 REDEEMABLE £1.00

(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

Shares rank pari vpassu in all
respects with the existing redeemable
shares of the Company.

Please tick hera if
continued overleaf

Signe

i
e

w

. iDirestork[Secretaryli Dateo H‘t U%“W"a quf
F

For ofiicial use
General section

Presentor’s name, address and

reference (if any): Post room

Roval Insurance plc
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o

Ref: GSD/RB e St
l COI‘nhill ﬂ \.‘_J.: 'a(".‘: li.\zl. ‘\J -t
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ROYAL LIFE (UNIT LINKED ASSURANCES) LIMITED

EXTRAGT FROM THE MINUJES OF AN EXTRAORDINARY GENERAL MEETING OF THE COMPANY HELD
ON THURSDAY 30TH JUNE 1988

It was resolved:—

That the authorised share capital of the Company be increased from 10,000,000 £1
ordinary shares to £15,000,000 £1 ordinary shares by the creation of 5,000,000
ordinary new shares of £ each ranking pari passu in all respects with the

existing authorised shares in the Company and that the Memorandum of Association
be altered accordingly.

Certified a true extract

l/4 '! $"
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Brian P. A. Davies
Secretary.



CONIPANIES FORM No. 123

Notice of increase
in nominal capital

Eul‘ﬁf:gf;ndO ot Pursuant to section 123 of the Companies Act 1985
this morgin
To the Registrar of Companies For official use Company nurber
Plouse complato Fm—r=—T="
legibly, proferably | i [ ! 928046
In hiack type, or T

bold blocle Tattering Name of company

o i vomer T, oz

*Insert full 7 i T . I
grggm‘;m':g""’ Roval Life {Unit-Linked Assurances) Limited

gives natice in accordance with section 123 of the above Act that by rescolution of the company
dated 1st July, 1988

5,000,000

the nominal capital of the company has been
10,000,000

increased by £ beyond the registered capital of £

1Tha copy must ba A copy of the resolution authorising the increase is attached.t
priniod or 1 soma

g;“fﬁ:‘;;’;};‘r’;’r’°"e" The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follows:

The 5,000,000 ordinary new shares of £1 each shall and do rank in all
respects parl passu with the existing authorised shares in the company.

Please tick here if

Sooretary,

*
Adminaistrator, 12
Administrotive
Recciver or Recciver

{Seottand) a3
appropriate Presentor’'s name, address

reference (if any):

p continued overleaf
.: : ” ¢

binsert Ditnotor, Signed W Designations Secretary Dat330 b.88
N

nd For official use

General section Post room

NHced e Cc_},{; )M(.",m(”.

Leaks jral.

Ceagind e emne
T Cew it -
ooy 200

@w Thir Selicitors’ Law Siationery Socrety ple, 24 Gray's Inn Road, Lendon WC1X 8HR 1987 Editron
Srnd AT g BM
[s017is7
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COMP.ANIES FORM No. 123

Notlce of inciease
in nominal capitai

Plaags do not Pursuant (o section 123 of the Companies Act 1985

weda 0
this margin

To the Ragistrar of Companiss For official use  Company number
Plegsa completa o o - ——— ot
tegibly, prefarably [ T l 928046

b v el o whs vew

tn black type, or
bold block lettaring Nome of company

» ROYAL LIFE (UNIT LIWKED ASSURANCES) LIMITED

* msart fult nama
of company

givas notice in accardance with section 123 of the above Act that by resolution of the company
dated 15T SEPTEMBER 1988 the nominal capital of tha company has been

increased by £ 10,000,000 bayond the registared capital of £ 13,000,000 .
A copy of the resolution authorising the fncransa is attached.§

§ the copy must ba
g:;,';‘:?of;,'i::ﬁ:,d The conditions {eg. voting rights, dividend rights, winding-up rights etc,) subject to which tha new

by tha ragistrar .
Y ¢ sharas have been or are 10 be issuad are as follow:

The 10,000,000 new redeemable shaves of £1 each shall and do rank in zll

respects pari passu with the existing redeemable shares in the company

Plaase tick hare if
continued ovarleaf

N

PR T

- , [Directet](Sacratarylt Date ;;?;:3; ,EL;!
ey

S, 08 Signed LAY i *h\i‘\\\
R - .

Prasentor’s name address and For official Usa Pt e ‘
rafaranc? {if any): Gonersl Secton Post rogm o » -
NTCOLA COSGROVE T 4
LSD/NC N
OYAL INSURANCE HOLDINGS PLO e .
1 CODNEILL S

LENDON O3V 50R




COMPANT HG:- 92804k

THE _COMPANTES ACT 1985

GOMPANY 1LIMITED BY SHARED

RESOLUTIONS OF
BOYAL LIFE (UNIT-LINKED ASSURAMCES) LIMITED
(Passed on lst September 1988)

At an extraordinary general Meeting of the Company duly held at
Newhall Place, Liverpool, on lst September 1988 the following
resolutions the f£irst as an ORDINARY RESOLUTION and the second as a
SPECIAL RESOLUTION were passed: -

ORDINARY RESOLUTION

That the authorised share capital of the Company be and it is
hereby increased from £15,000,000 to £25,000,000 by the creation
of 10,000,000 new redcemable shares of £l each.

SPECIAIL, RESOLUTION

That, subject to the creation of the new shares referred to in
the Resolution above, the Directors of the Company be and they
are hereby authorised generally and unconditionally for the
purposes of Section 80 of the Companies Act 1985 to allot
relevant securities (as defined in that Act) up to a maximum
amount of £25,000,000 during the period expiring at the end of 5
years from the date of the passing of this resolution and at any
time thereafter pursuant to any offer or agreement made by the
Company before the expiry of this authority and that any s:.ch
allotment may be made pursuant to the foregeing authority as if
Section 89(1) of that Act did not apply thereto.

By order of the Boaxd
)

¥ ~ N
) “/’ubbb\/‘w\/t :

Setretary |
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COMPANIES FORM No 143

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company HNumber

pamme - pEm——— )

A 928046
Name of company R

ROYAL LIFE (UNIT LINKED ASSURANCES) LIMITED

gives notice in accordance with section 123 of the above Act that by
resolution of the company dated 30 June 1988 the nominal capital of
ihe company has been increased by £5000000.00 beyond the registered
capital of £10000000.00.

A copy of the resolution authorising the increase is attached.

The conditions (eg voting rights, dividend rights, winding-up vrights etc)
subject to which fhe new shares have been or are to be issued are as follow:

NEW SHARES RANK PARI PASSU WITH THE EXISTING SHARES IN THE CAPIIAL
OF THE COMPANY

Please tick if continuation
sheet(s) are attached

Signed Director/Secretary Date - 1-%%
Presentor’s name, address For official use
and reference (if anyj: General section Post room
REF: RJB/SSD . .
ROYAL INSURANLT PLC ) o e
1 CORNHILL ‘ﬁaw‘ cep
LORDON IR
EC3Y 3QR %kr\ S

o ”.__:1_’;'5"‘
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write (h
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Plassa completa
tagibly, praterably
in black typa, or
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ol camgany

§ the copy must bé
printed or in some
othar form approved
by the ragistrar
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COMPANIES FORM No. 123

Notice of Increase
in neminal capital

Pursuant to section 123 of tha Compunies Act 1985

To the Ragistrar of Companies

For official use

Company number

[adieds Sl e,
P 1 928046
Nameg of company
« ROYAL LIF{ (UNIT LTNKED ASSURANCES) LIMITED
N L AR Y N,

gives notice in accordanca with section 123 of the above Act that by resolution of the company

dated 21st December 1989

tha nominai capits! of the company has basn

increasad by £10,000,000  bheyond the ragistered capital of £25,000, 000 .
A copy of the resolution guthorising the increass is attached.§
The conditions (eg. voting rights, dividend rights, winding-up rights otc.) subject ta which the new

sharas have been or are to ba issuad are as follow:

The 10,000,000 new ordinary shares of £1 sach shall and do rank in all
respects pari passu with the existing shares in the Company.

t—-—#""”"
Signed

,ﬂ-<

-~

R,

Plaasae tick hare if
continued overleaf

T [Birector][Sacretary]t Date §.1.90

e,

4

Presentor’s nama address and
roferanca (if any):

SLALS

Royal insurance Holdings plc
1 Cornhill
LONDON - EC3V 30R

P SR T LA "
For official Use
General Section Fott room
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CEMPANY 10 -228046

THE_COMPANIES ACT 1985
COMPANY LIMITRED BY SHARES

RESOLUTIONS OF
ROYAL_LIFE (UNIT LINKED ASSURANCES) LIMITED
(Passed on 21st December 1989)

At an Extraordinary General Meeting of the Company duly held at
1, Cornhill, London on 2lst December 1989 the following
resolutions the first as an ORDINARY RESOLUTION and the second
as a SPECIAL RESOLUTION were passed.

ORDINARY_RESOLUTION

That the authorised share capital of the Company be and it is
hereby increased from £25,000,000 to £35,000,000 by the
creation of 10,000,000 new shares of f1 each.

ECIA QL

That, subject to the creation of the new shares referred to in
the Resolution above, the Directors of the Company be and they
are hereby authorised generally and unconditicnally for the
purpose of Section 80 of the Companies Act 1985 to allot
relevant securities (as defined in that Act) up to a maximum
amount of £10,000,000 during the period expiring at the end of
5 years from the date of the passing of this resolution and at
any time thereafter pursuant to any offer or agreement made by
the Company before the expiry of this authority and that any
such allotment may be made pursuant to the foregoing authority
as if Section 89(l) of that Act did not apply thereto.

By Order of the Board hjff;;>
mﬂ"Z},;—’i:::,/ﬁ;/if’/frﬂ/’

e "ﬁf
=
o d
Secretary
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No. 928046

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES R

Ty e T - -

MEMORANDUM
AND
ARTICLES OF ASSOCIATION
¥

ROYAL LIFE (UNIT LINKED ASSURANCES) LIMITED

Licorporated the 29th day of February 1968
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COMPANRY NO--928046

THE COMPANIES AC™ 1985
COMPANY LIMITED BY SHARES

RESCLUTIONS OF
ROYAL_LIFE (UNIT LINKED ASSURAMCES) [.IMITED
{Passed on 21st December 1989)

At an Extraordinary Ceneral Meeting of the Company duly held at
1, Cornhill, London on 21st December 1989 the following
resolutions the first as an ORDINARY RESOLUTION and the second
as a SPECIAL RESOLUTION were passed.

ORD OLUTIO

That the authorised share capital of the Company be and it is
hereby inereased from £25,000,000 to £35,000,000 by the
creation of 10,000,000 new shares of fl each.

SPECIAL RESOLUTION

That, subject to the creation of the new shares referred to in
the Resolution above, the Directors of the Company be and they
are hereby authorised generally and unconditionally for the
purpese of Section 80 of the Companies Act 1985 to allot
relevant securities (as defined in that Act) up to a maximum
amount of £10,000,000 during the peried expiring at the end of
5 years from the date of the passing of this resolution and at
any time thereafter pursuant to any offer or agreement made by
the Company before the expiry of this authority and that any
such allotment may be made pursuant ta the foregoing authority
as if Section 89(1) of that Aet did not apply thereto,

By Order of the Board

Secretary



COMPANY NO:- 928046
THE COMPANIES AGT 1985

COMPANY L.IMITED BY SHARES

RESOLUTIONE OF

ROYAL LIFE (U » NG
(Passed on lst September 1988)

At an extraordinary general Meeting of the Company duly held at
Newhall Place, Liverpool, on lst September 1%88 the following
resolutions the first as an ORDINARY RESOLUTION and the second as a
SPEGIAL RESOLUTION were passed:-

OR TION

That the authorised ghare capital of the Company be and it is
hereby increased from €15,000,000 to £25,000,000 by the creation
of 10,000,00¢ new redeemable shares of £l each,

SEECTAL RESOLUTION

That, subject to the creation of the new shares referred to in
the Resolution above, the Directors of the Company be and they
are hereby authorised generally and unconditionally for the
purposes of Section 80 of the Companies Act 1985 to allot
relevant securities (as defined in that Act) up to a2 maximum
amount of £25,000,000 during the perfod expiring at the end of 5
years from the date of the passing of this resolution and at any
time thereafter pursuant to any offer or agreement made by the
Company before the expiry of this authority and that any such
allotment may be made pursuant to the foregoing authority as if
Section 89(1) of that Act did not apply thereto.

By order of the Boaxd

Secretary

DS/C/N050988D
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COYPANY NO: - 928046

THE_COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
! RESOLUTIONS OF

i ROYAL LIFE (UNIT LINKED ASSURANCES) LIMITED
(passed on 30th June 1988)

At an Extraordinary General Meeting of the Company duly held at

Newhall Place, Liverpool on 30th June 1988 the following
resolution was passed;-

SPECTAL RESOLUTION

That, tubject to the creation of the new shares referred to in
an Ordinary Resolution passed on the same date, the
Directors of the Company be and they are hereby authorised
generally and unconditionally for the purposes of Section 80
of the Companies Act 1985 to allot relevant securities (as
defined in that Act) up to a maximum amount of 15,000,000
during the period expiring at the end of 5 years from the
date of the passing of this resolution and at any time
thereafter pursuant to any offer or agreement made by the
Company before the explry of this authority and that any
such allotment may be made pursuant to the foregoing

authority as if Section 89(l) of that Act did not apply
thereto.

By Order of the Boaxd

Secretary

DS,/C/NO50988E




ROYAL LIFE (UNIT LINKED ASSURANCES) LIMITED

EXTRACT FROM THE MINUTES OF AN EXTRA
oM TAURSDAY 30TH JUNE 1983 ORDINARY GENERAL MEETING OF THE COMPANY HELD

It wvas rasolved:~-

E
|

That the authorised share capital of the Co
. mpany be increased from 000,000
| ordinary shares to £15,000,000 £1 ordinary shares by the creation oéog,ooé 000£1

Certified a true extract

3rian P. A, Daviés
Secretary.

. r
T TOIF v TP Y B RTPON | of TPTU R, 1ot St



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

@ No. 928046

| hereby certify that

)

ROYAL INSURANCE (1968 FUND} LIMITED ‘

having by special resolution and with the aggroval of the
Secretary of State changed its name, is now iricorporated

under the name of

ROYAL LIFE (UNIT LINKEX ASSURANCES) LIMITED

Given under my hand at Cardiff the 1ST JANUARY 1982

Assistant Registrar of Companies

i C172
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ROYAL LIFE (UNIT LINKED ASSURANCES) LIMITED

COPY OF A SPECIAL RESOLUTTON PASSED AT AN EXTRAORDINARY GENERAL MEETING OF
ROYAL LIFE (UMIT LINKED ASSURANCES) LIMITED HELD ON 13TH AUGUST 1984

IT WAS RESOLVED:-

That the Company's existing Memorandum and Articles of Assoclation be and
they are hereby replaced by the new Memorandun and Articles of

Associaction of which & copy has been signed for identification by the
@ Chairman of the Meeting.

B.P.A. Davie‘?
. Secretary
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(D)

(E)

THE COMPANIES ACTS 1948 10 1967

CUMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTATION
of
ROYAL LIFE (UNIT LINKED ASSURANCES) LIMITED

nded by Special Resolutions passed Gth August 1981, 15th December 1983 and
13rh Angust 1984)

The name of the Compauy iz Roval Insurance (1958 Fund) Limited.™
The Registerad Office of the Company will be situate ln England.
The objects of the Company are ~

To carty on all kinds of insurance business whether of a kind now known
or hereafter devised, the expressiou “lnsurance buginess™ inecluding in
this and the succeeding paragraphs of this Clause (without prejudice to
its generality):-

{1} The classes of business listed in tche Insurance Companies Aer 1982
{or any amendmeut or re-enactment rthereof for the time being in
force) for the purpose of defining "long term business” and
"general business” and

{144) All business which is insurance business within the meaning of the
sald act (or any such amendmeat or re—enactment) whether or not the
same would otherwise be within the meaning of that expressioa.

To undertake velnsurance and counter—insurance ¢f Ilasurances and
liahilicies of any kir?! granted or accepted by other persvns or bodies
and for such gonsideration and upon such terms and conditions generally
as may be thought fit.

To reinsure or counter-insure any insurancas or liabllities undertaken by
the Company.

To carry on all or any kinds of indemnity or guarsutee business whether
of a kind now known or hereafter devised.

To pay, satisfy or compronise any claims made against the Company in
respect of any policies or contracts granted by or dealt ia ¢v entered
into or guaranteed or sccured or velnsured by the Company which claims
the Coorwny way deem {t expedient to pay, sarisfy or compromise
notwithstanding thar the same may not be valid in law.

* By Spacial Resolutlon dated 6th August 1981 the name of the Compauy was
changed to Royal Life {(Unit Linked Assurances) Limlited.
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(&)

(8)

(n

(3

(X)

(L)

Th acz as agent for the issue of any bills, bonds, debentures, debenture
stock, ascocks or shares offered to che public for subscripeionm, and to
guarances or vaderwrite the suhscripeion of any such gecurities or
shares, and %0 act as trusiee or executor with or without remuneracion,
or undertake the conduct of any business connected with trusts or the
agtates of deceased parsons, and to receive for safe custody deeds,
securities or other documents or money or any personal chattels with or
without undertaking liability for any loss thereof or injury theretoe, and
¢o undertake all kinds of agency business.

To appropriate and pay or dlscribute to or among the holders of policies
of the Company or other perscis with whom it may have dealings or any
class or classes of such persons any part of the general profits of the
Company or of the profits derived from any one or more of its several
bugsinesses and either in cash or by any deferved payment or by the
diminution of any premiums or in any other way and by the terms of any
policy or prospectus to bind itself to wmake any such appropriationm,
payzment or distributicn.

To undertake and execute any trusts in relation to any of the objects of
the Company and in particular in relation to any pollicies granted by the
Company or any moneys payable under such policies.

Subject to any law, enactment, rule or regulation relating thereto, to
act with or amalgamacte with, buy or absorb any other company carrying on
insurance business.

To carry on any other business of any nature whatsoever which may seem to
the Directors to be capable of being coavenicntly carried on in
connection or conjunction with any business of the Company herein
authorised or to be expedient with a view to vendering profitablc or more
profitable any of the Company's agsets or utilising its know-how or
axpertise.

To carzy on the busimess of the Company by or through a subsidiary
company or subsidiary companies, and to forw, acquire or promote or
assist in forming, acquiring or promoting any company or companies for
the purpuse of carrying on as principal or as agent for the Company any
business which is permitted herzay or which may seem conducive to the
Company’s interests, and to subscribe for, hold and deal with the shares
of, and to lend money to and Lo guarantee the performance of the
obligaticns of any such company or companies, and subject to any law,
enactment, rule or regulation relaring to companies carrying on insurance
business to traansfer to any such company or companies any part of the
business of the Company.

Subject to any law, enactment, tule or regulation relating to companies
carrying on imsurance business toc sell and transfer the whole or any part
or branch of the business, property and undertaking of the Company, and
to purchase or acquire or contract for carrying on or administering the
whale or any part or branch of the business, property and undersaking of,
and in connection with any such purchase to tuke over any of the
liabilitiaes of, any company or association formed to carry out objects or
having objects similar to any objects of the Company or of any individual
or indfviduals carrying ou a business similar to a business of the
Cempan?”, and also to enter {into any contracts or arrangements with any
other cumpanles, assoclations or imdividuals relative to or regulating
the conduct of business or for pooling business or sharing profirs which
the Company may decm expadiong.
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(0)

(e)

(@

(s)

(T)

(G)

70 lavest the moneys of the Company in such manoer as may be thought €ir,
facluding (in parcicular but without prejudice o the gensrality of the
foregaiog} ta the shares or uaits of any unit trust scheme, and to sell,
axchange or otherwise deal with such iavestments.

To subgcribe for, purchase or ccherwise acquire, hold, dispose of and
dea) with shares, stock, securities and evidences of indebtedness or of
the right to participate in profits or asaets or other similar documents
issued by any government, authority, corpogacion, company, firm,
partnership or hody of persons, and anv opticns or rights in regpect
thereof, aod to buy and sell foreign exchange.

To purchase or otherwise acquire for any estate or interest any property
or assets or any concessions, licences, grants, patents, trade marks or
other exclusive or non—exclusive rights of any kind which may appear to
be necessary or coavenient for any business of the Company, and to
develop and turn to account and deal with the same in such manner as may
be thought expedient, and to make experiments and tests and to carry on
all kinds of research work.

To purchase, acquire, rent, build, construct, equip, execute, carry out,
improve, work, develop, administer, maintain, manage or control works and
conveniences of all kinds, whecther for the purposes of the Company or for
sale or hire to or in return for any conslideration from any other company
or persoans, and to contribute to or assist in the carrying out or
establishment, constructiou, maintenance, improvement, management,
working, contrel or superintendence thereof rasgpectively.

To borrow and raise money and to secure or discharge any debt or
cbligation of or binding on the Company in such manner as may be thought
fiv and in particular by mortgages and charges upon the undertaking and
all or any part of the property and assats (presant and future) and the
uncalled capital of the Company, or by the creation and issue on such
terms and conditions as may be thought expedient of debentures, debenture
stock or other securities of any descripticua.

To draw, make, accept, endorse, discount, negotiate, execute and issue,
and to buy, sell and deal with bills of exchange, promissory notes, and
other negociable or tramsferable instruments.

Tc amalgamate or enter into partmership or any joint purse or
profit~sharing arrangement with and to co-operate in any way with or
assist or subsidise any cowmpany, firm or person and to purchase or
otherwise acquire and undertake all or any part of the business, property
and liabilities of any person, body or company carrying on any business
which the Company is authorised to carry on or possessed of any property
suitable for the purposes of the Company.

To promote, or concur Iin the promotion of any company the promotion of
which shall be considered desirable.

To advance or lend umconey or give credit to ox deposit mouney with any
company, firm ovr person on such terms as may be thought fit and with or
withour security.

To guarantee or z2ive lndemnities or provide security (whether by personal
covenant ot by m~ CJgage or charge) for the performance of the conctracts
or obligacions of any company, firm or person, and the payment and
repayment of the capltal or prinecipal of, and dividends, interest or
premiums payable on, any stock, shares and securities of any company,
whether having objects similar to those of tne “ompany or uot, and

fwithout limiting the generality of the foregolng) to provide guarantees

&
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(X

(Y)

(z)

(AA)

(BB)

£CC)

(DD)

and fodemnicies 41n respect of the due and preupr verformance of its
pbligacions £o policyholders ¢f and others who have any dealings with zay
cgapany which is for the cimw leing a holding company or subsidiary of
the Company, another subsidiary of amy such holding cowpany or associated
with the Cowmpaay in business.

To sell, lease, grant licences, easements and other rights over, and in
any other manner deal witn or dispose of, the undertaking, property,
asgers, rights and effects of the Company or any part thereof for such
consideration as may be thought fit, and in particular for stocks, shares
or securities of any other company whether fully or partly paid.

To procure the registratiun or incorporation of the Company in or under
the laws of any territory outside England.

To subscribe or guaraatee mouney for any natiomal, charitable, benevolent,
pubiic, general or useful object or for any exhibition, or for any
purpose which may be considered likely directly or indirectly to further
the objects or interests of the Company or the interests of its members.

To establish and maintain or contribute to any pension or superannuation
funds for the benefit of, and to give or procure the giving of donatiens,
gratujties, pensions, allowances or emoluments to, any individuals who
are or werg at any time in the empleyment or service of the Company or of
any company which is 1ts holding company or is a subsidiary of the
Company or any such holding company or otherwise is allied to or
associated with che Company, ot who are or were at any time directors or
officers of the Company or of any such other company, and the wives,
husbands, widows, widowers, families and dependants of any such
individuals) to establish and subsidise or subscribe to any institutions,
associations, clubs or funds which way be considered likely to benefit
any such persons or to further the interests of the Company or of any
such other company; and to make payments for or towards the insurance of
any such persous.

To establish and maintain, and to contribute to, any scheme for
encouraging or facilitating the holding of shares or debentures in the
Compacy by or for the benefit of its employees or former employees, or
those of 1ts subsidiary or holding company or subsidiary of its heolding
company, or by or for the benefit of such other persons as may for the
time being be permitted by law, or any scheme for sharing profits with
its employees or those of its subsidiary and/or associated companies, and
(so far as for the time being permitted by law) to lend money to the
Company's employees (other than directors) with a view to enabling them
to acquire shares in the Company or its holding company.

To distribute among members of the Company in specie or otherwise, by way
of dividend or bonus or by way of reduction of capital, all or any of the
property or assets of the Company, or any proceeds of sale or other
disposal of any property or assets of the Company, with and subject to
any incident authorised and consent required by law.

To do all or any of the things and matters aforesaid in any part of the
world, and either as principals, agents, contractors, trustees ov
otherwise, and by or through trustees, agents or otherwise, and elther
alone or in conjunetion with others.

To do all such other things as may be considered to be incidental ov
conducive to the above objects or any of them.

e e bt B R oA R TR KRR AN a2 i v s s s




and it s heveby declared that the objects of the Company as specified in cach
of the foregoing paragraphs of this Clause (except only if and so Far as
atherwise expressly provided In any paragraph) shall be separate and distipct
objects of the Company and shall not be In any way limited by reference to any

other paragraph or the order in uhich the same occur or the name of the
Company.

4., The liability of Members is limited.

5. The share capital of the Company is *£6,500,000, divided into 5,000,000
shares of £1 each and 1,500,000 redeemable shares of £1 each.

* The authorised capital was increased from £6,500,000 to £10,000,000 on
21st December 1984 by the creation of 3,500,000 new redeemable shares of £1
each.

i £10,000,000 to
. thorised capital was increased from . .
i g?? 330,000 on 30th June 1988 by the ceation of 5,000.000 new

ordinary shares of £l each.

Il

* The authorised capital was increased from £15,000,000 to

£25,000,000 on lst September 1988 by the creation of 10,000,000
new redeemable shares of £l each.

The authorised capital wes increased from £25,000,000 to £35

: _ s £ 06a, 0ae
o? EISt Dﬁrember 1989 by the creation of 10,060,060 new ordiéary,shares
0 each.
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WE, 1he several persons whose names and addresses are subseribed,
are desirous of being formed into » Company, in pursuance of this
Memorandum of JAssoecintion, and we respectively agree to take the
number of shares in the eapital of the Company set opposite our
respective names.

* Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by each
, Subscciber
|
DUNCAN COCKAIN, One
Barrington Iouse, '
3067 Gresham Street,
London, E.C.2,
Articled Clerk,
. !
MARIANNE ¥. CARR, . One
Barrington House, '
59~67 Gresham Street, :
London, E.C.2, :
Secretary, |
Total Shares taken .. Two

Dated the 21st day of February, 1968,
Witness to the above Signatures—

J. B, HUTTON,
Barrington House,
39-67 Gresham Street,
London, E.C.2,
Secretary.



The Companies Acts 1348 to 1983

COMPANY LIMITED BY SHAMRES

ARTICLES OF ASSOCIATION
{Adopted by Special Resolution passed on 13th August 1984}
QOF

ROYAL LIFE (UNIT LINKED ASSURANCES) LIMITED

PRELIMINARY

1. {ad) The regulations in Table A in the First Schedule to the

Companies Act 1948 (as amended) and in any Table A applicable to

the Company under any former enactment relating to companies shall
@ net apply to the Company.

{B) 1In these presents (if not inconsistent with the subject
or context) the words and expressions set out in the first column
balow shall bear the meanings set opposite to them respectively:-

[

The Acts The Companies Acts 1948 to 1983.

- The Statutes The Acts and every other Act for
the time being in force concerning
companies and affecting the

Company.

These presents These Articles of Association as
from time to time alterasd.

Office The registered office of the
Company for the time being.

@Transfer Office The place where the Register of

Members is situate for the time
being.

Seal The Common Seal of the Company.

The United Kingdom Great Britain and Northern Ireland.

Month Calendar month,

Year Calendar year.

In writing Written or produced by any

substitute for writing or partly
one and partly the other.

Paigd Paid or credited as paid.




The word "Act" related ko a particular vear refers to the
conpanies act of that vear.

The expressions "debenture" and "debenturs holder" shall
respectively tnclude "debenture stock" and "debenture stockholder”.

The expression "Employees' Share Scheme" bears the meaning
ascribed thereto by Section 87 (1) of the 1930 Act.

The expression "Secretary" shall include any person approinted
by the Directors to perform any of the duties of the Secretary and
where two or more persons are appointed to act as Joint Secrstaries
shall include any one of those persons.

- "All such of the provisions of these presents as are applicable
to paid~up shares shall apply to stock, and the words "share" and
"sharaholder” shall be construed accordingly.

Words denoting the singular shall include the plural and vice
versa., Words denoting the masculine shall include the feminine.
Words denoting persons shall include corporations.

References to any statute or statutory provision shall be
construed as relating to any statutory modification «r re-enactment
thereof for the time being in force.

Subject as aforesaid any words or expressions defined in the
Acts shall (if not inconsistent with the subject or context) bear
the same meanings in these presents.

2. A Special or Extraordinary Resolution shall be effective for
any purpose for which an Ordinary Resolution is expressed to be
regquired under any provision of these pressents.

PRIVATE COMPANY
3. The Company 1s a private company and:-

(a) The Directors may, in their absolute discretion and
wWwithout assigning any reason therefor, decline to register any
transfer of any share, whether or not it is a fully paid
share;

{b) Any invitation to the public to subscribe for any shares
or debentures of the Company is prohibited;

{c) The Company shall not have power to issue share warrants
to bearer.

YARIATION QF RIGHTS

4, Whenever the share capital of the Company is divided into
different classes of shares, the special rights attached to any
class may, subject to the provisions of the Statutes, be varied or
abrogated either with the consent in writing of the holders of
three-quarters in nominal value of the issued shares of the class
or with the sanction of an Extraordinary Resolution passed at a
separate General Meeting of the holders of the shares of the class
(but not otherwise) and may be so varied or abrogated either whilst



mae Sonpany LS a4 joing concern or during Qr Ln gontempration of a
winding-up. TO every such separate General Meeting all the
sravinions of these prasents relating to General “eetings nf the
wompany and to the proceedings thereat shall mutatis mutandis
apply, e@xcept that the necessary quorum shall te two persons at
least holding or representing by proxy at least one—~third 1in
nominal vaiue of the issued shaves of the class {(but at any
adjourned meeting any holder of shares of the class present
parson Or Dy proxy shall be a quorum) and that any holder of .nares
of the ¢lass present in person or by proxy may demand a poll and
that every such holder shall on a poll have one vote for every
share of the class held by him. The foregqoing provisions of this
Article shall apply to the variation or abrogation of the gpecial
rights attached to some only of the shares of any class as if each
group of shares of the class differently treated formed a separate
class the special rights whereof are to be varied.

5. The special rights attached to any class of shares having
preferential rights shall not unless otherwise expressly provided
by the terms of issue thereof be deemed to be varied by the
creation or issue of further shares ranking as regards
participation in the profits or assets of the Company in some or
all respects pari passu therewith but in no respect in priority
thereto.

ALTERATION OF SHARE CaPITAL

6. The Company may from time to time by Ordinary Resclution
increase its capital by such sum to be divided into shares of such
amounts as the resolution shall prescribe. All new shares shall be
subject to the provisions of the Statutes and of these presents
with reference to allotment, payment of calls, lien, transfer,
transmission, forfeiture and otherwise.

7. The Company may by Ordinary PResolution:-

{(2) Consoiidate and divide all or any of its share capital
into shares of larger amount than its existing shares;

{b) Cancel any shares which, at the date of the passing of
tne resclution, have not been taken, or agreed to be taken, by
any parson and diminish the amount of its capital by the
amount of the shares so cancelled;

(e) Sub-divide its shares, or any of them, into shares of
smaller amount than is fixed by the Memorandum of Association
(subject, nevertheless, to the provisions of the Statutes),
and so that the resolution whereby any share is sub-divided
may determine that, as between the holders of the shares
resulting £rom such sub-division, one or more of the shares
may, as compared with the others, have any such preferred,
deferred or other special rights, or be subject to any such
restrictions, as the Company has power to attach to unissued
or new shares,




B. (&l The Jompany may reduce or cancel its share capital or any
capltal redemption reserve fund, share premium acgcount or other
andistribatable reserve in any manner and with and subject to any
rncident authorised and consent reguired by law.

{B) Subject to the provisions of the Statutes the Company may
purchase any of its own shares {including any redeemable shares) and
may also make any payment in respect of the redemption or purchase
of any of its own shares otherwise than out of distributable profits
of the Company or the proceeds of a fresh issue of shares.

SHARES

9. Except as required by law, no person shall be recognised by the
Company as holding any share upon any trust, and the Company shall

not be bound by or compelled in any way to recognise any equitable,
contingenkt, future or partial interest in any share, or any interest

in any fractional part of a share, or (except only as by these

presents or by law otherwise provided) any other right in respect of

any share, except an absolute right to the entirety thereof in the
registered holder. @

10. wWithout prejudice to any special rights previously conferred

cn the holders of any shares or class of shares for the time being
issued, any share in the Company may be issued with such preferred,
deferred or other special rights, or subject to such restrictions,
whether as regards dividend, return of capital, voting or otherwise,
as the Company may from time to time by Orvdinary Resolution
determine (or, in the absence of any such determination, as the
Directors may determine) and subject to the provisions of the
Statutes the Company may issue any shares which are, or at the
option of the Company or the holder are liable, to be redeemed.

l1. Subject to the provisions of the Statutes relating to

authority, pre-emption rights and otherwise and of any resolution of

the Company in General Meeting passed pursuant thereto, all unissued
shares snall be at the disposal of the Directors and they may allot
{with or without conferring a right of renunciation), grant options

over or otherwise dispose of them to such persons, at such times and
on such terms as they think proper. @

12. The Company may exercise the powers of paying commissions
conferrved by the Statutes to the Eull extent thereby permitted. The
Company may also on any issue of shares pay such brokerage as may be
lawful.

13. The Directors may at any time after the allotment of any share
but before any person has been entered in the Register of Members as
the holder recognise a renunciation thereof by the allottee in
favour of some okther person and may accord to any allottee of a
share a right to effact such ranunciation upon and subject to such
terms and conditions as the Directors may think €it to impose.

SHARE CERTIFICATES

14, Every share certificate shall be issued under the Seal (or, in
the case of shaves on a branch register, an official seal for use in
the relevant territory) and shall specify the number and, if the
Company has more than one class of issued snares, the class of
shares to which it relates and the amount paid up therson. No
certificate shall be issued representing shares of more than one
class.




<9+ In tne case of a snare held jJointly by several persons the
-ompany shall not pe hound to ilssue mora than one certificate
therefor and delivery of a certificate to one of joint holders shall
be gdfficient delivery to all.

16. Any person (subject as aforesaid) whose name is entered in the
Register of Members in respect of any shares of any one c¢lass upon
the 1ssue or transfer thereof shall be entitled without payment to a
certificate therefor (in the case of issue) within one month (or
such longer period as the terms of issue shall provide) after
allotment or (in the case of a transfer of fully-paid shares}) within
fourteen days after lodgment of a transfer or (in the case of a
transfer of partly-paid shares) within two months after lodgment of
a transfer.

17. wWhere some only of the shares comprised in a share certificate
are transferred the old certificate shall be cancelled and a new
certificate for the balance of such shares issued in lieu without
charge.

18. (A) Any two or more certificates representing shares of any
one class held by any member may at his request be cancelled and a
single new certificate for such shares issued in lieu without
charge,

{(B) If any member shall surrender for cancellation a share
certificate representing shares held by him and request the Company
to issue in lieu two or more share certificates representing such
shares in such proportions as he may specify, the Directors may, if
they think £it, comply with such request.

(C} If a share certificate shall be damaged or defaced or
alleged to have been lost, stolen or destroyed, a new certificate
representing the same shares may be issued to the holder upon
recquest subject to delivery up of the old certificate or (if alleged
to have been lost, stolen or destroyed) compliance with such
conditions as to evidence and indemnity and the payment of expenses
of the Company in connection with the request as the Directors may
think fit,

(D) In the case of shares held jointlv by several persons any
such request may be made by any one of the joint holders.

CALLS ON SHARES

19, The Directors may from time to time maks calls upon the members
in respect ©f any moneys unpaid on their shares (whether on account
of the nominal value of the shares or, when permitted, by way of
premium) but subject always to the terms of issue of such shares. A
call shall be deemed to have been made at the time when the
resolution of the Directors auchorising the call was passed and may
be made payable by instalments.

20, FEach member shall (subject to receiving at least fourteen days'
notice specifying the time or times and place of payment) pay to the
Company at the tirie or times and place so specified the amount
called on his shares. The joint holders of a share shall be jointly
and severally liable to pay all calls in respect therecf. A call
may be revoked or postponed as the Directors may determine.



21, If a sum called in respect of a share is not paid hefore or on
the day appointed for paywent thereof, the person from whom the sum
is due shall pay intezest on the sum from the day appointed for
payment theveof to the time of actusl paysent at such rate as the
Ji1rectors determine but the Divectors shall be at liberty in any
case or cases to walve payment of such interest wholly or in part.

22. Any sum (whether ori account of the nominal value of the share
or by way of premium) which by the terms of issue of a share becomes
payable upon allottent or at any fixad date shall for all the
purposes of thesz presents be deemed to be a call duly made and
payable on the cace on which by the terms of issue the same becomes
payable. In case of non-payment all the relevant provisions of
these presents as to paymert of intervest and expenses, forfeiture or
otherwise shall apply as if such sum had become payable by virtue of
a call duly made and notified.

23. The Directors may on the issue of shares differentiate between
the holders as to the amount of calls to be paid and the times of
Payment.

24. The Directors may if they think fit receive from any member
willing to advance the same all or any part of the moneys (whether
on account of the nominal value of the shares or by way of premium)
uncalled and unpaid upon the shares held by him and such payment in
advance of calls shall extinguish pro tanto the liability upon the
shares in respect of which it is made and upon the money so received
{until and to the extent that the same would but for such advance
become payable) the Company may pay interest at such rate as the
member paying such sum and the Directors may agree.

FORFEITURE AND LIEN

28, If a member fails to pay in full any call or instalment of a
call on the due date for payment thereof, the Directors may at any
time thersafter serve a notice on him requiring payment of so much
of the call or instalment as is unpaid together with any interest
which may have accrued thereon and any expenses incurred by the
Company by reason of such non-payment.

25, The notice shall name a further day (not being less than seven
days from the date of service of the notice) on or before which and
the place where the payment required by the notice is to be made,
and shall state that in the event of non-payment in accordance
therewith the shares on which the call has been made will be liable
to be forfeited.

27. If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may at any time thereafter, before payment of all calls and
interest and expenses due in respect thereof has been made, be
forfeited by a resolution of the Directors to that effect. Such
forfeiture shall include all dividends declared in respect of the
forfeited share and not actually paid before forfeiture. The
Directors may accept a surrender of any share liable to be forfeited
hereunder,



*3. A chare 50 forfetted or surrendered shall hecome the property
of the Company and may be sold, re-allotted or otherwise disposed
of elther to the person who was before such forfeiture or surrender
rhe holder thereof or entitled therate or te any other person upon
such terms and in such manner as tha Directors shall think £it and
ar any time before a sale, re-allotment or disposition the
Eorfeiture or surrender may be cancelled on such terms as the
Directors think fit. The Birectors may, if necessary, authorise
some person to transfer a forfeited or surrendered share tO any such
other person as aforesaid.

29, A member whose shares have been forfeited or surrendered shall
cease to be a member in respect of the shares but shall
notwithstanding the forfeiture or surrender remain liable to pay to
the Company all moneys which at the date of forfeiture or surrender
were presently payable by him to the Compzany in respect ot the
shares with interest thereon at 15 per cent per annum (or such lower
rate as the Directors may determine) from the date of forfeiture or
surrender until payment and the Directors nay at their absoliute
discration enforce payment without any allowance for the value of
the shares at the time of forfeiture or surrender or waive payment
in whole or in part.

30. The Company shall have a first and paramount lien on every
share {not being a fully paid share) for all moneys (whether
presently payable or not) called or payable at a fixed time in
respect of such-'share and (so far as permitted by the Statutes) the
Company shall also have a first and paramount lien on every share
standing registered in the name of a single member for all the debts
and liabilities of such member orx his estate to the Company

whether the same shall have been incurred before or after notice to
the Company of any equitable or other interest of any pewson other
than such member and whether the period for the payment r discharge
of the same shall have actually arrived or not and notwithstanding
that the same are joint debts or iiabilities of such mewber or his
astate and any other persons, whether a member of the Company or
not. The Directors may at their absolute discretion waive any lien
which has arisen and may resolve that any share shall for some
limited pericd be exempt wholly or partially from the provisions of
this Article,

31, The Company may sell in such manner as the Directors think fit
any share on which the Company has a lien, but no sale shall be made
unless some sum in respect of which the lien exists is presently
payabla nor until the expiration of fourteen days after a notice in
writing stating and demanding payment of the sum presently payable
and giving notice of intention to sell in default shall have been
given to the holder for the time being of the share or the person
antitled thereco by reason of his death or bankruptcy.

32. The net proceeds of such sale after payment of the costs of
such sale shall be applied in or towards payment or satisfaction of
the debts or Lisbilities in respect whereof the lien exists so far
as the same are then payable and any residue shkall (subject to a
like lien for debts or liabilities not presently payable as existed
upon the shares prior to the sale) be paid to the person entitled to
the shares at the time of the sale. For the purpose of giving
effect to any such sale the Directors may authorise some person to
transfer the shares scld to the purchaser.



$3. A statgtory declarakion in writing that the declarant is a
rraector or the Secretary of the Company and that a share has been
duly forfeited or surrendered or sold fo satisfy a lien of the
—ompany on a date stated in the declaration shall be conclusive
avidence of the facts therein stated as against all persons c<laiming
£o ce entitled to the saars. Such declaration and the receipt of
the Company for the consideration (if any) given for the share on .
the sale, re-allotment or Jdisposal thereof together with the share
certificate delivered to a purchaser or allottee thereof shall
tsubject to the execution of a transfer if the same be required)
constitute a good title to the share and the person to whom the
share is sold, re—allotted or disposed of shall be registered as the
holder of the share and shall not be bound to see to the application
of the purchase money (if any) nor shall his title to the share be
affected by any irregularity or invalidity in the proceedings
relating to the forfeiture, surrender, sale, re-allotment or
disposal of the share.

TRANSFER OF SHARES

33, All transfers of shares may be effected by transfer in writing @ED
in any usual or common form or in any other form acceptable to the
Directors and may be under hand only. The irstrument of transfer

shall ve signed by or on tehalf ©of the transferor a3 {(except in the

case of fully paid shares) by ur on behalf of the transferee. The
transferor shall remain the holder of the share concerned until the

name of the transferee is entered in the Register of Members in v
respect thereof,.

35. The registration of transfers may be suspended at such times :
and for suclh periods as the Directors may from time to time

determine and either generally or in respect of any class of

shares. The Register of Members shall not be closed for more than

thirty days in any vear.

36, If the Directors refuse to register a transfer they shall
within two months after the date on which the transfer was lodged
with the Company sead to the proposed trangferee notice of the
refusal.

37. The Directors may decline to recognise any instrument of ‘gb
transfer unless the instrument of transter is in respect of only one
class of share and is lodged at the Transfer Office accompanied by

the relevant share certificate(s) and such other evidence as the
Directors may reasonably regwire to show the right of the transferor

to make the transfer (and, if the instrument of transfer is executed

by some other person on his behalf, the authority of that person so

to do).

33, All instruments of transfer which are <egistered may be
retained by the Company.

39. HNo fee will be charged by the Company in respect of the
registration of any instrument of transfer or probate or letters of
administration or certificate of marriage or death or stop notice or
power of attorney or other document relating to or affecting the
title to any shares or otherwise for making any entry in the
Register of Members affecting the title to any shares.




GJ. LAl  The Company shall be entitled to destrov the following
dacuments at the following timas:~-

(1) registered inscruments of transfer at any ~.ime after the
expiraticon of six years from the date of registratieon thereof;

{2) allotment letters at any time after the expiration of six years
from the date of issue thereof;

(3} dividend mandates, powers of attorney, grants of prchate and
letters of administration at any time after the account to
which the relevant mandate, power of attorney, grant of probate
or letters of administration related has been closed;

(4) notifications of change of address at any time aftar the
expiration of two years from the date of recording thereo 7;

{(5) cancelled share certificates at any time aftar the expiration
of one year from the date of the cancellation thereof,

(B) It shall conclusively be presumed in favour of the
Company:-

(1) that every entry in the Register of Members purporting to be
rade on the basis of any such documents so destroyed was duly
and prowerly made; and

(2) that every such document so destroyed was valid and effective
and had been Jduly and properly registered, canceiled, or
recorded, as the case may be, in tne books or records of the
Company.

(C) The provisions aforesaid shall apply only to the
destruction of a document in good faith and without notice of any
claim (regardless of the parties thereto) to which the document
might be relevant;

(D} Nothing herein contained shall be construed as imposing
upon the Company any liability in respect of the desiruction of any
such document earlier than as aforesaid or in any other
circumstances which would not attach to the Company in the absence
of this Article;

(E) References herein to the destruction of any document
include references to the disposal thereof in any manner.

TRANSMISSION OF SHARES

41. In case of the deatih of a shareholder, the survivors or
survivor where the deceased was a jeint holder, and the executors or
administrators of the deceased where he was a sole or only surviwving
holder, shall be the only persons recognised by the Company as
Kaving any title to his interest in the shares, but nothing in this
Artinle shall release the estate of a deceased holder (whether sole
or joint) from any liability in respect of any share held by him.

42. Apy person becoming entitled to a share in conseguence of the
death or bankruptcy of a member may {subject as hereinafter
provided) upon supplying to the Company such evidence as the
Directors may reasonably reguire to show his title to the share
gither be registered himself as holder of the share upon giving to




the Company notice in wriling of such his desire or transfar guch

ghare to seme other person. All the limitations, restrictions and
provisions of these presents relating to the right to transfer and

the regisiracion of transfers of shares shall be applicable to any

guch notice or transfer as aforesaid as if the desth or bankruptcy

of the member had not occurred and the notice or transfer were a
transfer exacuted by such member. '

43. Save ag otherwise provided by or in accocdance with these
presents, a person becoming entitled to a share in consequence of
the death or bankruptcy of a member (upon supplying to the Company
such evidence as the Directors may reasonably reguire to show his
Litie to the share) shall be entitled to the same dividends and
other advantages as thege to which he would be entitled if he were
the registersd holder of the share except that he shall not be
entitled in respect thereof (except with the authority of the
Directors) to exercise any right conferred by membership in relation
to meetings of the Company until he shall have been registered as a
member in respect of the share. Provided always that the Directors
may at any time give notice to any such person requiring him either
to be registered as the holder of the share or to transfer the same, Gﬁ’
whichever he may elect, zad stating that if he does not comply with
such requirement within ninety days of such notice the Directors may
from the expiry of such ninety days withhold payment of all
dividends and other moneys payable in respect of the share and any
allotment of further shares in respect of that share pursuant to a
capitalisation issue. If any such person does not comply with any
such regquirement within the said period the Directors may withhold
any payment or allotment as aforesaid.

GENERAL ¢MEBTINGS

44. An Annual General Meeting shall be held once in every year, at
such time (within a period of not more than fifteen months after the
holding of the last preceding Annual General Meeting) and place as
may be determined by the Directors. All other General Meetings
shall be called Extraordinary General Meetings.

45. The Dlirectors may whenever they think fit, and shall on
requisition in accordance with the Statutes, proceed with proper 15@
expedition to convene an Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS

46. An Annual General Meeting and any Extraordinary General Meeting
at which it is proposed to pass a Special Resolution or (save as
frovided by the Statutes) a resolution of which special notice has
ber  ,iven to the Company, shall be called by twenty-one days'
not: e Ln writing at the least and any other Extraordinary General
Maarspy by fourteen days' notice in writing at the least. The
pes. wd of notice shall in each case be exclusive of the day on which
1t is served or deemed to be served and of the day on which the
meeting is to be held and shall be given in manner hereinafter
mentioned to all members other than such as are not under the
provisions of these presents entitled to receive such notices from
the Company: Provided that a General Meeting notwithstanding that
it has been called by a shorter notice than that specified above
shall be deemed to have been duly c¢alled if it is so agreed:-~

(a} ‘.. the case of an Annual General Meeting by all the
members antitled to attend and vote zhereat; and




(b} in thao case Of an Extracrdinary Genueral Mesting by a
majoriky in number of the members having a right to attead and
wote thersat, belng a majority together holding not less than
%5 per cent in nominal value of the shares giving that right.

Provided also that the accidental omission to give notice to or
the non-receipt of notlce by any person entitled thereto shall not
invalidate the proceedings at any General Meeting.

47. (A) Every notice calling a General Meeting shall specify the
place and the day and hour of the meeting, and there shall appear
with reasonable prominence in every such notice a statement that a
member entitled to attend and vote thereat is entitled to appoint a
proxy to attend and, on a poll, to vote instead of him and that a
proxy need not be a member of the Company.

(B) In the case of an Annual General Meeting, the notice shall
also specify the meeting as such.

(¢) In the case of any General Meeting at which bugsiness other
than routine business, (as defined in Article 48} is to be
transacted, the notice shall specify the general nature of such
business; and if any resolution is to be proposed as an
Extraordinary Resolution or as a Special Resoclution, the notice
shall contain a statement to that effect.

48. Routine business shall mean and include only business
transacted at an Annual General Meeting of the following classes,
that is to say:-

{a} declaring dividends;

(b) recelving the accounts, the reports of the Directors and
Auditors and other documents required to be attached or annexed
to the accounts;

{c) appeinting or re-appointing Directors to fill vacancies
arising at the meeting;

{d) re-appointing the retiring Auditors {unless they were last
appeinted otherwise than by the Company in General Meeting);

{2) fixing the remuneration of the Auditors or determining the
manner in which suc¢h remuneration iz to be fixed.

PROCEEDINGS AT GENERAL MEETINGS

49. The Chairman of the Directors, failing whom a Deputy Chairman,
shall preside as chairman at a General Meeting. If there be no such
Chairman or Deputy Chairman, or if at any meeting none be present
within five minutes after the time appointed for holding the meeting
and willing to act, the Directors present shall choose one of their
numper (or, if no Director be present or if all the Directors
presant decline to take the chair, the members present shall choose
one of their number) to be chairman of the meeting.

50. No business other than the appointment of a chairman shall be
transacted at any General Meeting unless a quorum is present at the
time when the meeting proc:eds o business. Two members present in
person or by proxy and entitled to vote shall be a quorum for all
purposes.




i« If within £ive minutes from the time appointed for a General
Meeting (or such longer interval as the chairman of the meeting may
think fit to allow) a quorum is not present, the meeting, if
convenad on the requisition of members, shall be dissolved. In any
other case it shall stand adjourned to such other day and such time
and place as may have been specified for the purpose in the notice
convening the meeting or (if not so specified) as the chairman of
the weeting may determine and in the latter case not less than seven
days' notice of the adjourned meeting shall be given in like manner
as in the case of the original meeting. At the adjourned meeting
any member present in person or by proxy shall be a quorum.

52. The chalrman of any General Meeting .at which a quorum is
present may with the consent of the meeting (and shall if so
directed by the meeting) adjourn the meeting from time to time (or
sine die) and from place to place, but ne business shall be
transacted at any adjourned meeting except business which might
lawfully have been transacted at the meeting from which the
adjournment took place. Where a meeting is adjourned sine die, the
time and place for the adjourned meeting shall be fixed by the
Directors. When a meeting is adjourned for thirty days or more or QE;
sine die, not less than saven days' notice of the adjourned meeting
shell be given in like manner as in the case of the original
meeting. Save as hereinbefore expressly provided, it shall not be
necessary to give any notice of an adjournment or of the business to
te transacted at an adjourned meeting.

53. If an amendment shall be proposed to any resolution under
consideration but shall in good faith be ruled out of order by the
chairman of the meeting the proceedings on the substantive
resolution shall not be invalidated by any ervor in such ruling. 1In
the case of a resolution duly proposed as a Special or Bxtraordinary
Resolution no amendment thereto (other than a mere clerical
amendment to correct a patent errvor) may in any event be considered
or voted upon.

54. At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is (before
or on tnw Jeclaration of the resylt of the show of hands) demanded

bys:- @

(a) the chairman of the meeting; or

(b; not less than two members present in person or by proxy
and entitled to vote; or

fc) & member or members present in person or by proxy and
represencing not less than one~tenth of the total voting rights
of all the members having the right to vote at the meetina; or

{d) & member or members present in person or by proxy and
holding shares in the Company conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid
equal to not less than one-tenth of the total sum paid up on
all the shares conferring that right.




$3. A& demand for a poll may be withdrawn. Unless a poll is
required a declaration by the chairman of the meeting that a
resolution has bheen carried, or carried unanimously, or by a
particular majority, or lost, and an entry to that effect in the
minute book, shall be conclusive evidence of that fact without proof
2€ the number or proportion of the votes recovded for or against
such resolution. If a poll is reguired, it shall be taken in such
manner (including the use of ballot or voting papers or tickets) as
the chairman of the meeting may direct, and the result of the poll
shall be deemed to be the resolution of the meeting at which the
poll was demanded. The chairman of the meeting may (and if so
directed by the meeting shall) appoint scrutineers and may adjourn
the meeting to some place and time fixed by him for the purpose of
declaring the result of the poll.

36, In the case of an equality of votes, whether on a show of hands
or on a poll, the chairman of the meeting at which the show of hands
takes place or at which the poll is demanded shall be entitled to a
second or casting vote.

57. A poll demanded on the choice of a chairman or on a guestion of
adjournment shall be taken forthwith. A poll demanded on any other
guestion shall be taken either immediately or at such subsequent
time (not being more than thirty days from the date of the meeting)
and place as the chairman may direct. No notice need be given of a
poll not taken immediately. The demand for a peoll shall not prevent
the continuation of the meeting for the transaction of any business
other than the question on which the poll has been demanded.

58. A resolution in writing signed by the holders of not less than
90 per cent in aggregate of the issued shares shall be as effective
as 1f the same had been duly passed at a General Meeting and may
consist of several documents in the like form,; each signed by one or
more persons, but a resolution so signed shall not be effective to
do anything required by the Statutes to be done in General Meeting
or by Special or Extraordinary Resolution. In the case of a
corporation the resolution may be signed on its behalf by a Director
or the Secretary thereof or by its duly appointed attorney or duly
authorised representative.

VOTES OF MEMBERS

59, Subject to any special rights or restrictions as to voting
attached by or in accordance with these presents to any class of
shares, on a show of hands every member who is present in person
shall have one vote and on a poil every member who is present in
person or by proxy shall have one vote for every share of which he
is the holder.

60, In the case of joint holders of a share the vote of the senior
who tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders and for
this purpose seniority shall be determined by the order in which the
names stand in the Register of Members in respect of the share.

6l. Where in England or elsewhere a receiver or other person (by
whatever name called) has been appointed by any court claiming
jurisdiction in that behalf to exercise powers with respect to the
propercty or affairs of any member on the ground (however formulated)
of mental disorder, the Directors may in their absolute discretion,




Jpon or subisct to production cf such evidence of the appeintment as
zhe Direchors may require, permit such racelwver or other person on
zehalf of such member to vote in persen or by proxy at any General
dqeehing Or to exercise any other right conferred by membership in
relation to meetings of the Company.

682, No member shall, unless the Directors otherwise determine, be
entitled in respect of shares held by him to vote at a General
deeting either personally or by proxy or to exercise any other right
conferred by membership in relation to meetings of the Company if
any call or other sum presently payable by him to the Company in
respect of such shares remains unpaid or if he or any person
appearing to be interested in such shares has been duly served with
a notice under Sectiaon 74 of the 1981 Act and is in default in
supplying to the Company the information thereby reguired.

63. No objection shall be raised as to the admissibility of any
vote except at the meeting or adjourned meeting at which the vote
objected ty is or may be given or tendered and every veote not
disallowed at such meeting shall be valid for all purposes. Any
such objection shall be referred to the chairman of the meeting
whose decision shall be final and conclusive.

64. On a poll votes may be given either personally or by proxy and
a person entitled to more than one vote need not use all his votes
or cast all the votes he uses in the same way.

85. & proxy need not be a2 member of the Company.

66. An instrument appointing a proxy shall be in writing in any
usual or common form or in any other form which the Directors may
approve andi:~

{a) in the case of an individual shall be signed by the
appointor or his attorney; and

{b) in the case of a corporation shall ve either given under
its common seal or signed on its behalf by an attorney or a
duly authorised officer of the corporation.

The si1gnature on such instrument need not be witnessed. Where an
instrument approirting a proxy is signed on behalf of the appointor
by an actorney, the letter or power of attorney or a duly certified
copy thereof must (failing previous registration with the Company)
be lodged with the instrument of proxy pursuant to the next
following Article, failing which the instrument may be treated as
invalid,

67. An instrument appointing a proxy must be left at such place or
one of such places (if any) as may be specified for that purpose in
or by way of note to or in any document accompanying the notice
convening the meeting (or, if no place is so specified, at the
Transfar Office] not less than forty-eight hours before the time
appointed Eor the holding of the meeting or adjourned meeting or (in
the case of a poll taken otherwise than at or on the same day as the
meecing or adjourned meeting) for the taking of the poll at which it
is to be used, and in default shall not be treated as valid. The

S
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instedsnent shall, unless the conkrary 15 stated thereon, ke valid as
weil for any adjournment of the meeting as for the meeting to which
1t relates. Provided that an instrument of proxy relating to more
than one meeting (including any adjournment thereof) having once
been sO delivered for the purposes of any meeting shall nol reguire
again to be delivered for the purposes of any subsequent meeting to
which it relates.

68, An lnstrument appointing a proxy shall be deemed to include the
right to demand or join in demanding a poll.

3. A vote cast by proxy shall not be invalidated by the previous
death or insanity of the principal or by the revocation of the
appointment of the proxy or of the authority under which the
appointment was made provided that no intimation in writing of such
death, insanity or revocation shall have been received by the
company at the Transfer Cffice at least one hour before the
commencement of the meeting or adjourned meeting or (in the case of
a poll taken otherwise than at or on the same day as the meeting or
adjourned meeting) the time appointed for the taking of the poll at
which the vote is cast.

CORPORATIONS ACTING BY REPRESENTATIVES

70. Any corporation which is a member of the Company may by
resolution of its directors or other governing body authorise such
person as it thinks fit to act as its representative at any meeting
of the Company or of any class of members of the Company. The
person so authorised shall be entitled to exercise the same powers
on behalf of such corporation as the corporation could exercise if
it were an individual member of the Company and such corporation
shall for the purposes of these presents be deemed to be present in
person at any such meeting if a person so authorised is present
thereat. '

DIRECTORS

71, Subject as hereinafter provided the Directors shall not be less
than two nor more than fifteen in number. The Company may by
Ordinary Resclution from time to time vary the minimum number and/cr
maximum pumber of Directors.,

72. A Director shall not be required to hold any shares of the
Company by way of qualification. A Director who is not a member of
the CTompany shall neverctheless be entitled to attend and speak at
General Meetings.

73. The ordinary remuneration of each Director shall be of such
amount as the Directors may from time to time by resolution
determine not exceeding such amount (if any) as the Company may
determine from time to time by Ordinary Resolution. Such
remuneration shall be deemed to accrue from day to day.

74. Any Director who holds any executive office (including for this
purpose the office of Chailrman or Deputy Chairman whether or not
such office is held in an executive capacity), or who serves on any
committea of the Directors, or who otherwise performs services which
in the opinion of the Directors are outside the scope of the
ordinary duties of a Director, may be paid such extra remuneration




Ry way of salary, commission or otherwise as the Directors may from
time to fZime Jdekermine.

"S5. The Directors may cause the Company to repay to any Director
all such reasonable expenses as he may Incur in attending and
returning f£rom meetings of the Diractors or of any committee of the
Jirectors or General Meetings or otherwise in or about the business
of the Company.

76. The Directors shall have power to cause the Company to pay and
agree Lo pay pensions or other retirement, superannuation, death or
disability benefits to (or to any person in respect of) any Director
or ex-Director and for the purpose of providing any such pensions or
other benefits to contribute to any scheme or fund or to pay
premiums.

77. A Director may be party to or in any way interested in any
contract or arrangement or transaction te which the Company is a
party or in which the Company is in any way interested and he may
hold and be remunerated in respect of any office or place of profit
{other than the office of Auditor of the Company or any subsidiary Qﬁﬂ
thereof) under the Company or any other company in which the Company
is in any way interested and he (or any firm of which he is a
member) may act in a professional capacity for the Company or any
such other company and be remunerated therefor and in any such case
as aforesaid (save as otherwise agreed) he may retain for his own
absolute use and benefit all profits and advantages accruing to him
thereunder or in consequence thereof.

78, (A) The Directors may Erom time to time appoint one or more of
their body to be the holder of any execative office (including,
where considered appropriate, the office of Chairman or Deputy
Chairman) on such terms and for such period as they may {subject to
the provisions of the Statutes) determine and, without prejudice to
the terms of any contract entered into in any particular case, may
at any time revoke any such appointment.

(B) The appointment of any Director to the office of Chairman
or Deputy Chairman or Managing or Joint Managing or Deputy or
Assistant Managing Director shall automatically determine if he QED
ceases to be a Director but without prejudice to any claim for
damages for breach of any contract of service hetween him and the
Company.

(C) The appeointment of any Director to any other executive
office shall not automatically determine if he ceases from any cause
to be a Dirasctor, unless the contract or resolution under which he
holds office shall expressly state otherwise, in which event such
detzrmination shall be without prejudice to any claim for damages
for sreach of any contract of service between him and the Company.

79. The Directors may entrust to and confer upon any Director
holding any executive office any of the powers exercisable by them
as Directors upon such terms and conditions and with such
restricticns as they think £it, and either collaterally with or to
the exclusion of their own powers, and may from time to time revoke,
withdraw, alter or vary all or any of such pgwers.




3.

APPOINTMENT AND RETIREMENT OF UILRECTORS

The office of a Director shall be vacated in any »f the

following events, namely:-

81,

(a) If he shall become prohibited by law from acting as a
Pirector;

(b) If he shall resign by writing under his hand left at the
Office or if he shall in writing offer to resign and the
Directors shall resolve to accept such coffer;

(c) If he shall have a receiving order made against him or
shall compound with his creditors generally;

(d) If in England or elsewhere an order shall be made by any
court claiming jurisdiction in that behalf on the ground
(however formulated) of mental digorder for his detention or
for the appointment of a guardian or for the appointment of a
receiver or other person (by whatever name called) Lo exercise
powers with respect to his property or affairs;

(e} If he shall be removed from office by notice in writing
served upon him signed bhy all his co-Directors, but so that if
he holds an appointment to an executive office which thereby
automatically determines such removal shall be deemed an act of
the Company and shall have effect without prejudice to any
claim for damages for breach of any contract of service between
him and the Company.

(£) If he shall be removed from office under the provisions of
Article 135.

No person shall, unless recommended by the Directors for

election, be eligible for appointment as a Director at any General
Meeting unless not less than seven nor more than forty-two days
{inclusive of the date on which the notice is given) bhefore the date
appointed for the meeting chere shall have been lodged at the Office
notice in writing signed by some member (other than the person to be
proposed) duly qualified to attend and vote at the meeting for which
such notice is given of his intention to propose such person for
election and also notice in writing signed by the person to be
proposed of his willingness to act as a Director if elected.

B82.

The Company may in accordance with and subject to the

provisions of the Statutes by Ordinary Resolution of which special
notice has been c¢iven remove any Director from office (notwith-

standing any provision of these presents or of any agrzement between
the Company and such Director, but without prejudice to any claim he
may have for damages for breach of any such agreement). The Company
may also in like manner appoint another person in place of a
Director so removed from office.

83.

The Company may by Ordinary Resolution appoint any person to be

a Director either to f£ill a casual vacancy or as an additicnal
Direntor. Without prejudice thereto the Directors shall have power
at any time so to do, but so that the total number of Directors
shall not thereby exceed the maximum number (if any) fixed by or in
accordance with these presents.
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ALTERNATE DIRECTORS

34. (A} Any Director may at any time by writing under his hand and
deposited at the Office, or delivered at a meeting of the Directors,
appoint any person {(including another Director) to be hiz alternate
Director and may in like manner at any time terminate such
appointment. Such appointment, unless previously approved by the
Directors, shall have effect only upon and subject to being so
approved.

{B} The appointment of an alternate Director shall determine
on the happening of any event which if he were a Director would
cause him to vacate such office or if his appointor ceases to be a
Director,

(C) An alternate Director shall (except when absent from the
United Kingdom) ke entitled to receive notices of meetings of the
Directors and shall be entitled to attend and vote as a Director at
any such meeting 2t which the Director appointing him is not
personally present and generally at such meeting to perform all
Eunctions of his appointor as a Director and for the purposes of the eﬁb
proceedings at such me=ting the provisions of these presents shall
apply as if he (instead of his appointor) were a Director. 1If he
shall be himself a Director or shall attend any such meeting as an
alternate for more than one Director, his voting rights shall be
cumulative. If his appointor is for the time being absent from the
United Kingdom or temporarily unable to act through ill health or
disability bis slgnature to any resolution in writing of the
Directors shall be as effective as the signature of his appointor.
To such extant as the Directors may from time to time determine in
relation to any committees of the Directors the foregoing provisions
of this paragraph shall also apply mutatis mutandis to any meeting
of any such committee of which his appointor is a member. An
alternate Director shall not (save as aforesaid) have power to act
as a Director nor shall he he deemed to ba a Director for the purvoses
of these preasents.

(D) An alternate Director shall be entitled tc contract and be
interested in ard benefit from contracts or arrangements or
transactions and to be repaid expenses and to be indemnified to the
sam2 extent mutatis muetandis as if he were a Director but he shall GEP
not be entitled to receive from the Company in respect of his
appointment as alternate Director any remuneration except only such
part (if any) of the remuneration otherwise payable to his appointor
as such appointor may by notice in writing to the Company from time
to time direct,

MEETINGS AND PROCEEDINGS OF DIRECTORS

85, Subject to the provisions of these presents the Directors may
meet together for the despatch of business, adjourn and otherwise
regulate their meetings as they think £it. At any time any Director
may, and the Secretary on the requisition of a Director shall,
summon a meeting of the Directors., It shall not be necessary to
jive notice of a meeting of Directors to any Director for the time
peing absent from the United Kingdom. Any Director may waive notice
of any meeting and any such waiver may be re.rospective.




36. The quorun necessary for the transaction of the businesgs of the
Cirrectors may be £ixed from time to time by the Directors and unless
g0 fixed at any other number shall be two., A meeting of the
Directors at which a quorum is present shall be competent to
exercise all powers and discretions for the time being exercisable
2y the Directors.

87, Questions arising at any meeting of the Directors shall be
determined by a majority of votes. In case of an equality of votes
the chairman of the meeting shall have a second or casting vote,

88. (A) Save as herein provided, a Director shall not vote in
respect of any contract or arrangement or any other proposal
whatsoever in which he has any material interest otherwise than by
virtue of his interests in shares or debentures or other securities
of or otherwise in or through the Company. A Director shall not be
counted in the quorum at a meeting in relation to any resolution on
which he is debarred from voting.

(B) Subject to the provisions of the Statutes a Director shall
{in the absence of some other material interest than is indicated
below) be entitled to vote (and be counted in the quorum) in respect
of any resolution concerning any of the following matters, namely:=

(i} The giving of any security or indemnity % him in respect
of money lent or obligations incurred by him xt the riquest of
or for the benefit of the Company or any of its subsidiaries;

{i1) The giving of any security or indemnity to a third party
in respect of a debt or obligation of the Company or any of
its subsidiaries for which he himself has assumed resoons-
ibility in whole or in part under a guarantee or indemnity or
by the giving of seourity;

{iii)Any proposal concerning an offer of shares or debentures
or other securities of or by the Company or any of its
subsidiaries for subscription or purchase in which offer he is
or is to be interested as a participant in the underwriting or
sub-underwriting thereof;

{iv} Any proposal concerning any other company in which he is
interested, directly or indirectly and whether as an officer or
shareholder or otherwise howsoever, provided that he (together
with persony connected with him within the meaning of Section
64 of the 1930 Act) is not the holder of or beneficially
interested in one per cent or more of the issued shares of any
class of such company (including any holding or beneficial
interest in the shares of any third company through which his
interest is derived) or of the voting rights available to
members of the relevant company (any such interest being deemed
for the purposes of this Article to be a material interest in
ali circumstances);

{v) Any proposal concerning the adoption, modification or
operation of a superannuation fund or retirement benefits
scheme under which he may benefit and which has been approved
by or is subject to and conditional upon approval by the Board
of Infand Revenue for taxation purposes or of any Employees'
Share Scheme.
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{C} wWhere proposals are under consideration concerning the
appolntment {including fixing or varying the terms of appointmant)
Of two ur more Directors to offices or employments with the Company
Or any .2ompany in which the Company is interested, such proposals
may be divided and considered in relation to each Director
separately and in such case zach of the Directors concerned {(if not
debarred from voting under paragraph (B)(iv) of this Article) shall
be entitled to vote (and be counted in the gquorum) in respect of
each resolution except that concerning his own appointment.

(P) If any question shall arise at any time as to the
materiality of a Director's interest or as to the entitlement of any
Director to vote and such question is not resolved by his
voluntarily agreeing to abstain from voting, such question shall be
referred to the chairman of the meeting and his ruling in relation
6 any other Director shall be final and ¢onclusive except in a case
where the nature or extent of the interests of such Director has not
been fairly disclosed.

(E) The Company may uy Ordinary Resolution suspend or relax
the provisions of this Article to any extz=ui ot catify any
transaction not duly authorised by reason of a contravention of Fhis
article.

89. The continuing Directors may act notwithstanding any vacancies,
but if and so long as the number of Directors is reduced helow the
minimum number fixed by or in accordance with these presents the
continuing Directors or Director may act for the purpose of filling
such vacancies or of summoning General eetings, but not for any
other purpose, If there be no Directors or Director able or willing
to act, thrnn any member may summon a General Meeting.

90. (A) The Directors may elect from their number a Chairman and a
Deputy Chairman (or two or more Deputy Chairmen) and determine the
period for which each is to hold office. If no Chairman or Deputy
Chairman shall have been appointed or if at any meeting cf the
Directors no Chairman or Deputy Chairman shall be present within
five minutes after the time appointed for holding the meeting, the
Jirectors present may choose one of their number to be chairman of
the meeting.

(8) If at any time there is more than one Deputy Chairmen the
right in the absence of the Chairman to preside at a meeting of the
Directors or of the Company shall be determined as between the
Deputy CThairmen present (if more than one) by seniority in leng+th of
appointment as a Deputy Chairman or otherwise as resolved by the
Deputy Chairmen present or by the Directors.

391. A resolution in writing signed by all) the Directors Ffor the
time being in the United Kingdom shall be as effective as a
resolution duly passed at a meeting of the Directors and may consist
of several documents in the like form, each signed by one or aore
Directors.

2. The Directors may delegate any of their powers or discretions
to committees, whether consisting of one or more members of their
vody or not, as they think fit. Any committee so formed shall in
the exercise of the powers so delegnted conform to any regulations
which may from time to time be imposed by the Directors.,
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33, The meetings and proceedings of any such committee consisting
Qf two or move menbers shall be governed mutatis mutandis by the
provisions of these presents regulating the meetings and proceedings
af the Directors, so far as the same are not superseded by any
regulations made by the Directors under the last preceding Article.

94. All acts done by any meeting of the Directors, or of any such
committee, or hy any person acting as a Direcktor or as a member of
any such committee, shall as regards all persons -dealing in good
faith with the Company, notwithstanding that there was some defect
in the appointment of any of the persons acting as aforesaid, or
that any such persons were disqualified or had vacated office, or
were not entitled to vote, be as valid as if every such person had
been duly appointed and was qualified and had continued to be a
Director or member ©f the committee and had been entitled to vote.

BORROWING POWERS

95. (A} Subject as hereinafter provided and to the wrovisions of
the Statutes the Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, and to issue debentures and other
securities, whether outright or as collateral security for any debt,
liability or obligation of the Company or of any third party.

(B) The amount for the time being remaining undischarged of
moneys borrowed ‘or secured by the Company shall not at any time,
without the previous sanction of the Company in General Meeting,
exceed twice the aggregate of the nominal amount of the share
capital of the Companv for the time being issued and paid up and any
amounts standing to the credit of any of the Company's reserve
accounts (including Share Premium Account, Capital Redemption
Reserve Fund or other undistributable reserve).

(C) Ho person dealing with the Company or any of its
subsidiaries shall be concerned to see or enguire whether the said
limit ie observed and no debt incurred or security given in excess
of such limit shall be invalid or ineffectual unless the lender or
the recipient of the security had, at the time when the debt was
incurred or security given, express notice that the said limit had
bean or would thereby be exceeded.

GENERAL POWERS OF DIRECTORS

9%, The business and affairs of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as are
not by the Statutes or by these presents required to be exercised by
the Company in General Meeting, subject nevertheless to any
regulations of these presents, to the provisions of the Statutes and
Lo such regulationg, being not inconsistent with the aforesaid




regulations or provisioris, as may be prescribed by Special
Resolution of the Company, but no regulation so made by the Company
shall invalidate any prior act of the Directors which would have
been valid if such regulation had not been made. The general powers
given by this Article sghall not be limited or restricted by any
special authority or power given to the Directors by any other
Article,

97. The Directors may establish any local boards or agencies for
managing any of the affairs of the Compaay, either in the United
Kingdom or elsewhere, and may appoint any persons to be members of
such local bcards, or any managers or agents, arnd may fix their
remunieration, and may delegate to any local boasd, manager or agent
or to the Board of Directors, or any committee thereof, of the
parent company (as defined in Article 135) any of the powers,
authorities and discretions vested in the Directors of the Company,
with power to sub-delegate, and may authorise the members of any
local beoards, or any of them, to £ill any vacancies therein, and to
act notwithstanding vacancies, and any such appointment or
delegation may be made upon such tarms and subject to such
cenditions as the Directors may think f£it, and the Directors may
remove any person so appointed, and may annul or vary any such
delsgation, but no person dealing in good faith and without notice
of any such annulment or variation shall be affected theareby.

98. The Directors may from time to time and at any time by power of
attorney or otherwise appoint any company, firm or person or any
fluctuating body of persons, whether nominated directly or
indirectly by the Directors, to be the attorney cr attorneys of the
Cempany for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the
Directors under these presents) and for such period and subject to
such conditions as they may think fit, and any such power of
attorney may contain such provisions for the protection and
convenience of persons dealing with any such attorney as the
Directors may think fit, and may also authorise any such attorney to
sub~delegace all or any of the powers, authorities and discretions
vested in him.

99. (A) The Directors may from time to time appoint any person to
an oifice or employment with the Company having a designaticn or
title including the word "Director” or attach to any existing office
or employment with the Company such a dasignation or titie and may
at any time determine anvy such appointment or the use of ny such
designation or title. The inclusion of the word "Director" in the
designation or title of any office or employment with the <ompany
(other than the office of Managing or Joint Managing or Deputy or
Assistant Managing Director) shall not imply that the holder thareof
is a Director of the Company nor shall such holder thereby be
empowerad in any respect to act as a Director of the Company or be
deemad to he a Director for any of the purposes of these prescnts.,

(B} The Directors may from time to time elect a Prgsident of
the Company and may determine the period for which he shall hold
office. Such President may be either honorary or paid such
remuneration as the Directors in their discreticn shall think fit,
and need not be a Director but shali, 1f not a Director, be entitled
to receive notice of and attend and speak, but not to vote, at all
meetings of the Board of Directors,
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208, 3ubrect w0 and to the extent permitted by the Statutes, the
company, or the Directors on behalf of the Company, may cause to bhe
xept 1n any territory a branch register of members resident in such
tarritory, and the Directors may make and vary such regulations as
they may think f£it respecting the keeping of any such register.

19L. All chegues, promissory notes, drafts, bills of exchange, and
other negotiable or transferable instruments, and all receipts for
moneys pald to the Company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, in such manner
as zhe Directors shall from time to time by resolution determine.

SECRETARY

102, The Secretary shall be appointed by the Directors on such terms
and for such period as they may think fit. If thought fit two or
more persons may be appointed as Joint Secretaries. The Directors
may alsoc appoint Efrom time to time on such terms as they may think
£it one or wore Assistant Secretaries or Deputy Secretaries. Any
Secretary, Joint Secretary, Assistant Secretary or Deputy Secretary
may at any time be removed from office by the Directors, but without
prejudice to any claim for damages for breach of any contract of
sarvice between him and the Companvy.

THE SEAL

103. (A} The Directors shall provide for the safe custody of the
Seal which shall be used only with the authority of the Directors or
of a committee authorised by the Directors in that behalf.

(B) Every instrument to which the Seal shall be affixed shall
be signed in such manner as the Directors may from time to time
determine. The Directors may also by rescolution determine either
generally or in specifisd instances that such signature shall be
dispensed with or affixed by some method or system of mechanical or
facsimile signaturea.

104. The Company may exercise the powers conferred by the Statutes
with regard to having an Official seal for use abroad and such
powers shall be vested in the Directors.

AUTHENTICATION OF DOCUMENTS

105. Any Director or the Secretary or any person appointed by the
Directors for the purpose shall have power to authenticate any
documents affecting the constitution of the Company and any
resolutions passed by the Company or the Directors or any committee,
and any nooks, records, documents and accounts relating to the
business of the Company, and to certify copies thereof or extracts
therefrom as true copies or extracts; and where any books, records,
documents or accounts are elsewhere than at the Office the local
manager or other officer of the Company having the custody thereof
stiall be deemed to be a person appointed by the Directors as
aforesaid. A document purporting to be a copy of a resolution, or
an extract from the minutes of a meeting, of the Company or of the
Directors or any committee which is certified as aforesaid shall be
conclusive evidence in favour of all persons dealing with the
Company upon the faith thereof that such resolution has been duly
passed or, as the case may be, that any minute so extracted is a
true and accurate record of proceedings at a duly constituted
meeting.




RESERYVES

108, The Directors may from time to time set aside out Of the
profits of the Company and carry to reserve such sums as they think
proper which, at the discretion of the Directors, shall be
applicable for any purpose to which the profits of the Company may
properly be applied and pending such application may either be .
employed in the business of the Company or be invested. The
Directors may divide the reserve into such special funds as they
think £it and may consolidate into one fund any special funds or any
parts of any special funds into which the reserve may have been
divided. The Directors may also without placing the same to reserve
carry forward any profits. In carrying sums to resecve and in
applying the same the Directors shall comply with the provisions of
the Statutes.

DIVIDENDS

107. The Company may by Ordinary Resolution declare dividends but no
such dividend shall exceed the amount recommended by the Directors.

108, If and so far as in the opinion of the Directors the profits of qﬁb
the Company justify such payments, the Directors may declare and pay

the fixed dividends on any class of shares carrying a fixed dividend
expressed to be payable on fixed dates on the half-yearly or other

dates prescribed for the payment therecf and may also from time to

time declare and pay intevim dividends on shares of any class of

such amounts and on such dates and in respect of such periods as

they think fit.

109, Unless and to the extent that the rights attached to any shares
or the terms of issue thereof otherwise provide, all dividends shall
(as regards any shares not fully paid throughout the period in
respect of which the dividend is paid) be apportioned and paid pro
rata according to the amounts paid on the shares during any portion
or portions of the period in respect of which the dividend is paid.
For tne purposes of this Article no amount paid on a share in
advance of calls shall be treated as paid on the share.

110. No dividend shall be paid otherwise than out of orofits da%
available for distribution under the provisions of the Statutes.

111. Subject to the p-ovisions of the Statutes, where any asset,
business or property is bought by the Company as from a past date
the profits and losses %hereof as from such date may at the
discretion of the bDirectors in whole or in part be carried to
revenue account and treated for all purposes as profits or losses of
the Company. Subject as aforesaid, if any shares or securities are
purchased cum dividend or interest, such dividend or interest may at
the discretion of the Directors be treated as revenue, and it shall
not be obligatory to capitalise the same or any part thereof.

112, o dividend or other moneys pavable on or in respect of a share
shall bear interest as against the Company.

113, {A} The Directors may retain any dividend or other moneys
payable on or in respect of a share on which the Company has a lien
and may apply the same in or towards satisfaction of the debts,
liabilities or engagements in respect of which the lien exists.
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{B) The Directors may retain the dividends payable upon sharas
in respect of which any person is under the provisions as to the
transmission of shares hereinbefore contained entitled to become a
member, or which any person is under those provisions entitled to
rransfer, until such person shall become a member in respect of such
shares or shall transfer the same.

114. The waiver in whole or in part of any dividerd on any share by
any document (whether or not under seal) shall be effactive only if
such document is signed by the shareholder (or the person entitled
to the share in consequence of the death, bankruptcy or mental
disorder of the holder or operation of law or any other event) and
delivered to the Company and if or to the extent that the same is
accepted as such or acted upon by the Company.

115. The payment by the Directors of any unclaimed dividend or other
moneys payable on or in respect of a share into a separate account
shall not constitute the Company a trustee in respect thereof and
any dlvidend unclaimed after a period of twelve years from the date
of declaration of such dividend shall be forfeited and shall revert
to the Company.

116. The Company may upon the recommendation of the Directors by
ordinary Resolution direct payment of a dividend in whole or in part
by the distribution of specific assets (and in particular of paid-up
shares or debentures ¢f the Company or of any other company) and the
Directors shall ‘give effect to such resolution. Where any
difficulty arises in regard to such distribution, the Directors may
jettle the fractional certificates, may fix the value for
distribution of such specific assets or any part thereof, may
determine that cash payments shall be made to any members upon the
footing of the value so fixed in order to adjust the rights of all
parties and may vest any such specific assets in trustees as may
seem expedient to the Directors.

117. Any dividend or other moneys payable in cash on or in respect
of a share may be paid by cheque or warrant sent through the post to
the registered address of the member or person entitled thereto (or,
if two or more persons are registered as joint holders of the shares
or are entitled thereto in consequence of the death, bankruptcy or
mental Aisorder of the holder or operation of law or any other
event, to any one of such persons) or to such person and such
address as such member or person or persons may by writing direct.
Every such cheque or warrant shall be made payable to the order of
the person to whom it is sent or to such person as the holder or
joint holders or person or persons entitled to the share in
consequence as aforesaid may direct and payment of the cheque or
warrant by the banker upon whom it is drawn shall be a good
discharge to the Company. Every such cheque or warrant shall be
sent at the risk of the person entitled to the money represented
thereby. 1If on three consecutive occasions chegues or warrants in
payment of dividends or other moneys payable on or in respect of any
share have been sent through the post in accordance with the
provisions of this Article but have been returned undelivered or
left uncashed during the periods for which the same are valid, the
Company need not thereafter despatch further cheques or warrants in
payment of dividends or other moneys payable on or in respect of the
share in question until the member or other person entitled thereon
shall have communicated with the Company and supplied in writing to
the Transfer Office an address for the purpose.




L18. If two or more persons are registered as Joint holders of any
share, or are entitled jointly to a share in consaquence of the
death, bankruptecy or mental disorder of the holder or operation of
law or any other event, any one of them may give at the discretion
of the CZompany effectual receipts for any dividend or other moneys
payable or property distridbutable on or in respect of the share.

119. Notwithstanding any other provision of these presents the
Company or the Directors may by resolution specify any date (the
"record date") as the date at the close of business on which persoas
registered as the holders of shares or other securities shall be
entitled to receipt of any dividend, distribution, interest,
allotment, issue, notice, information document or ¢ircular and such
record date may in the case of any of the aforesaid be on or at any
time before the date on which the same is paid or made or may
alternatively in the case of any dividend, distribution, interest,
allotment or issue be at any time after the same is recommended,
resolved, declared or announced, but in any of the aforesaid cases
without prejudice to the rights inter se in respect of the same of
transferors and transferees of any such shares or other securities.

UNTRACED SHAREHOLDERS

120. {A) The Company shall be entitled to sell the shares of a
member or the shares to which a person is entitled by virtue of
transmission on death or bankruptcy if and provided that:-

(1) during the period of 12 years prior to the date of the
publication of the advertisements referred to in paragraph
(1i) below (or, if published on different dates, the later
thereof} at least three dividends have become payable on
or in respect of the shares in question but all dividends
or other moneys payable on or in respect of such shares
during such period remain unclaimed; and

(ii} the Company shall have inserted advertisements, both in a
leading London newspaper and in a newspaper circulating in
the area of the address at which service of notices upon
such member or other person may be effected in accordance
with these presents (or, if there be no such address the
Office), giving notice of its intention to sell the said
shares; and

(iii)} during the said period of 12 years and the period of three
months following the publication of the said
advertisements the Company shall have received indication
neither of the whereabouts nor of the existence of such
member or person.

(B} To give effect to any such sale the Company may appoint
some person to execute as transferor an instrument of transfer of
the said shares and such instrument of transfer shall be as
effective as if it had been exccuted by the registered holder of or
person entitled by transmission to such shares and the title of the
transferee shall not be affected by any irregularity or invalidity
in the proceedings relating thereto, The net proceeds of sale shall
belong to the Company which shall be obliged to account to the
former member or other person previously entitled as aforesaild for
an amount egual to such proceeds and shall enter the name of such
former membsr or other person in the books of the Company as a
creditcr for such amount, No trust shall be created in respect of

....26...

L



the debt, no 1ptarest shall be payable in vespect of the same and
the Company shall not be required to account for any money earned on
the net proceeds, which may be employed in the business of the
Company or invested in such investments (other than shares of the
LCompany or its helding company Lf any) as the Directors may from
time to time think fit,

CAPITALISATION OF PROFITS AND RESERVES

121. The Directors may, with the sanction of an Ordinary Resclution
of the Company, capitalise any sum standing to the credit of any of
the Company's reserve accounts {including Share Premium Account,
Capital Redemption Reserve Fund or other undistributable reserve) or
any sum standing to the c¢redit of profit and loss acqount by
appropriating such sum to the helders of shares on the Register at
the close of business on the date of the Resolution (or such other
date as may be specified tharein or determined as therein provided)
in proportion to their then holdings of shares and applying such sum
on their behalf in paying up in full unissued shares (or subject to
any special rights previously conferred on any shares or class of
shares for the time being issued, unissued shares of any other class
not being redeemable shares) for allotment and distribution credited
as fully paid up to and amongst them as bonus shares in the
proportion aforesaid. The Directors may do all acts and things
considered necegsary or expedient to give effect to any such
capitalisation, with full power to the Directors to make such
provisions as they think fit for any fractional entitlements which
would arise on the basis aforesaid (including provisions whereby
fractional entitlements are disregarded or the benefit thereof
accrues to the Company rather than to the members concerned). The
PDirectors may authorise any person to enter on behalf of all the
members interested into an agreement with the Company providing for
any such capitaiisation and matters incidental thereto and any
agreement made under such authority shall be effective and binding
on all concerned.

ACCOQUNTS

122, Accounting records sufficient to show and explain the Company’s
transactions and otherwise complying with the Statutes shall be kept
and shall always be open to inspection by the officers of the
Company. Subject as aforesaid no member ©f the Company or other
person shall have any right of inspecting any account or book or
Jocument of the Company except as conferred by statute or orderad by
a court of competent jurisdiction or authorised by the Directors.

123. A copy of every balance sheet and profit and loss account which
is to be laid before a General Meeting of the Company (including
every document required by law to be comprised therein or attached
or annexed thereto) shall not less than twenty-one days {or such
lesser number of days as may be permitted by the Statutes) bhefore
the date of the meeting be sent te every member of, and every holder
of debentures of, the Company and to every other person who is
entitled to receive notices of meetings from the Company under the
provisions of the Statutes or of thesgse presents. Provided that this
Article shall not require a copy of these documents to be sent to
more than one of joint holders or to any person of whose address the




Company is not aware, but any member or holder of debentures tc whom
a copy of thase documents has not been sent shall be entitled to
raceive a copy free of charge on application at the Office.

AUDITCRS

124. Subject to the provisions of the Statutes, all acts done by any
person acting as an Auditor shall, as regards all persons dealing in
good faith with the Company, be valid, notwithstanding that there
was some defect in his appointment or that he was at the time of his
appointment not qualified for appointment or subsequently became
disqualified,

125, An Auditor shall be entitled to attend any General Meeting and
to receive all notices of and other communications relating to any
General Meeting which any member is entitled to receive and to be
heard at any General Meeting on any pavt of the business of the
meeting which concerns him as Auditor.

MQTICES @

126. Any notice or dcocument (including a share certificate) may be
served on or delivered to any member by the Company either
personally or by sending it through the post in a prepaid cover
addressed to such member at his registered address, or {if he has no
registered address within the United Kingdom) to the address, if
any, within the United Kingdom supplied by him to the Company as his
address for the service of notices, or by delivering it to such
address addressed as aforesaid. 1In the case of a member registered .
on a branch register any such notice or document may be posted
either in the United Kingdom or in the territory in which such
branch register is maintained. Where a notice or other document is
served or sent by post, service or delivery shall be deemed to be
effected at the expiration of twenty-four hours after the time when
the cover containing the same is posted and in proving such service
or delivery it shall be sufficient to prove that such cover was
properly addressed and posted.

127. Any notice given to that one of the joint holders of a share

whose name stands first in the Register of Members in respect of the ﬂﬂa
share shal: be sufficient notice to all the joint holders in theirx
capacity as such, For such purpose a joint heoldar having no

registered address in the United Kingdom and not having supplied an
address within the United Kingdom for the service of notices shall

e disregarded.

128. A person entitled to a share in consequence of the death,
pankruptcy or mental disorder of a member or operation of law or any
ather event upon supplying to the Company such evidence as the .
Directors may reasonably reguire to show his title to the share, and
upon supplying also an address within the United Kingdom for the
service of notices, shall be entitled to have served upon or
Jelivered to him at such address any notice or deocument to which the
member but for such circumstances would have been entitled, and such
service or delivery shall for all purposes be deemad a sufficient
service or delivery of such notice or document on all persons
interested {whether jointly with or as claiming through or under
him} in the share, Save as aforasaid any notice or document
delivered or sent by post to or left at the address of any member in
pursuance of thase presents shall, notwithstanding any such
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siraumstances @y that svch member be then in liquidation, and
whather or not the Company have notice thereof, be deemed to have
been duly served or delivered in respect of any share registered in
the name of such member as sole or first~named joint holder.

129. A membar who (having no registered address within the United
Kingdom) has not supplied to the Company an address within the
United Kingdom for the service of notices shall not be entitled to
receive notices from the Company.

130. If at any time by reason of the suspension or curtailment of
postal services within the United Kingdom the Company is unable
effectively to convene a General Meeting by notices sent through the
post, a General Meeting may be convened by a notice advertised in at
leas= two leading dally newspapers with appropriate circulation and
such notice shall be deemed to have been duly served on all members
antitled thereto at noon on the day when the advertisement appears
or if the advertisement appears in different newspapers on different
days at noon on the last such day. In any such case the Company
shall send confirmatory copies of the notice by post if at least
seven Jdays prior to the meeting the posting of notices to addressees
throughout the United Kingdom again becomes practicable,

131. Nothing in any of the preceding five Articles shall affect any
requirement of the Statutes that any particular offer, notice or
other document be served in any particular manner.

WINDING UP

132. The Directors snall have power in the name and on behalf of the
Company to present a petition to the court for the Company to Dbe
wound up.

133. 1f the Company shall be wound up (whether the liquidation is
voluntary, under supervision, or by the rourt) the Liquidator may,
with the authority of an Extraordinary Resolution, divide among the
members in specie or kind the whole or any part of the assets of the
Company whether or not the assets shall consist of property of one
kind or shall consist of properties of different kinds, and may for
such purpose set such value as he deems fair upon any one or more
class or classes of property and may determine how such division
shall be carried out as between the members or different classes of
members, The Liquidator may, with the like authority, vest any part
of the assets in trustees upon such trusts for the benefit of
members as the Liguidator with the like authority shall think fit,
and the liquidation of the Company may be c¢losed and the Company
dissolved, but so that no contributory shall be compelled to accept
any shares or other property in respect of which there is a
liability.

INDEMNITY

134. Subject to the provisions of and so far as may be permitted by
the Statutes, every Director, Auditor, Secretary or other officexr or
employee of the Company shall be entitled to be indemnified by the
Company against all costs, charges, losses, expenses and liabilities
ineurred by him in the execution and discharge of his duties or in
relation thereto including any liability incurred by him in
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dafending any proceedings, civil or criminal, which relate to
anything done or omitted or alleged to have been done or omitted by
him as an officer or employee of the Company and in which judgment
is given in his favour {or the proceedings otherwise disposed of
without any finding or admission of any material breach of duty on
his part) or in which he is acquitted or in connection with any
application under any statute for relief from liability in respect

of any such act or omission in which relief is granted to him by the
court.

OVER-RIDING PROVISIONS

135. Whenever Royal Insurance Public Limited Company (hereinafter
called "the Parent Company"), or any subsidiary or subsidiaries of
the Parent Company, or the Parent Company and any such subsidiary or
subsidiaries together, shall be the holder of not less than 90 per
cent in nominal value of the issued equity share capital of the
Company the following provisicns shall apply and to the extent of
any inconsistency shall have over-riding effect as against all other
provisions of these presents:-

(A) the Parent Company may at any time and from time to time
appoint any person to be a Director or remove from office any
Director howscever appointed but so that the removal from
office of a Director holding appointment to an executive office
shall be deemed an act of the Company and shall have effect
without prejudice to any claim for damages for breach of any
contract of service between him and the Company;

(B) no unissued shares shall be issued (or agreed to be issued
or put under option) to any person or persons other than the
Parent Company or any wholly owned subsidiary of the Parent
Company without the consent of the Parent Company;

(C) any or all powers of the Directors shall be restricted in
such respects and to such extent as the Parent Company may by
notice to the Company from time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing
served on the Company and signed on behalf of 4he Parent Company by
any two of its Directcrs or by any one of its Directors and its
Secretary or some other person duly authorised for the purpose. No
person dealing with the Company shall be concerned to see or enguire
as to whether the powers of the Directors have been in any way
restricted hereunder or as to whether any requisite consent of the
Parent Crmpany has been obtained and no obligation incurred or
security given or transaction effected by the Company to or with any
third party shall be invalid or ineffectual unless the third party
had at the time express notice that the incurring of such obligaticn
or the giving of such security or the effecting of such transaction
was in excess of the powers of the Directors.
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CCMPANY NUMBER: 928046

NOTICE OF MISSING PAGES

FROM A DOCUMENT ON THE

MICROFICHE RECORD.

COMPANY NAME: ROYAL LIFE (UNIT LINKED ASSURANCES) LIMITED
PAGE MISSING: PAGES 3 & 5 FROM THE MEMORANDUM OF ASSOCIATION
PAGES 1,4,6,8,10,12,14,16,18,20,22,24,26,28 & 30
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Companies House regrets that the pages, listed above, which
form part of this company's nicrofiche record are not available
for public inspection.

Their absence has been noted, but steps taken to replace them
have unfortunately proved unsuccessful.

Please DO NOT submit a microfiche complaints form ML7 in
respect of this notice.

SIGNED:

Mark Richards Custonmer Services

DATED: & APRIL 2001
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COMPANY NO:-928046

TBE COMPAN T 198
COMPANY LIMITED BY SHARES

RESOLUTIONS OF

ROYAL LIFE_(UNIT LINKED ASSURANCES) LIMITED
(Passed on 21lst Decembar 1989)

At an Extraordinary General Meeting of the Company duly held at
1, Cornhill, London on 2lst December 1989 the following
resolutions the first as an ORDINARY RESOLUTION and the second
as a SPECIAL RESOLUTION were passed.

ORDINARY RESOLUTION

That the anthorised share capital of the Company be and it is
hereby increased from £25,000,000 to £35,000,000 by the
creation of 10,000,000 new shares of fl each.

SPECTAL RESOLUTION

That, subject to the creation of the new shares referred to in
the Resolution above, the Directors of the Company be and they
are hereby authorised generally and unconditionally for the
purpose of Section 80 of the Companies Act 1985 to allot
relevant securities (as defined in that Act) up to a maximum
amount of £10,000,000 during the period expiring at the end of
5 years from the date of the passing of this resclution and at
any time thereafter pursuant to any offer or agreement made by
the Company before the expiry of this authority and that any
sach allotment may be made pursuant to the foregoing authority
as 1f Section 89(1) of that Act did not apply thereto,

By Order of the Board

Secretary



COAPANY NO:- 928046
THE COMPANIES AST 1085
COMPANY LIMITED BY SHARES

RESOLUTIONS OF
ROYAL LIFE (UNIT-LINKED ASSURANCES) LIMITED

(Passed on lst September 1988)

At an extraordinary general Meeting of the Company duly held at
Newhall Place, Liverpool, on lst September 1988 the following
resolutions the first as an CRDINARY RESOLUTION and the second as a
SPECIAL RESOLUTION were passed:-

ORDINARY RESOLUTION

That the authorised share capital of the Company be and it is
hereby increased from £15,000,000 to £25,000,000 by the creation
of 10,000,000 new redeemable shares of £l each.

SPECIAL RESOLUTION

That, subject to the creation of the new shares referred to in
the Resolution above, the Directors of the Company be and they
are hereby authorised generally and unconditionally for the
purposes of Section 80 of the Companies Act 1985 to allot
relevant securities (as defined in that Act) up to a maximum
amount of £25,000,000 during the periocd expiring at the end of 5
years from the date of the passing of this resolution and at-any
time thereafter pursuant to any offer or agreement made by the
Company before the explry of this authority and that any such
allotment may be made pursuant to the foregoing authority as if
S8ection 39(1l) of that Act did not apply thereto.

By order of the Board

Secretary

DS/C/N050988D



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 928046

| hereby certify that

ROYAL INSURANCE (1968 FUND) LIMITED '

1aving by special resolution and withthe approval of the

secretary of State changed its name, is now incorporated

| inder the name of

ROYAL LIFE {UNIT LINKED ASSURANCES) LIMITED

Jiven under my hand at Cardiff the 1ST JANUARY 1982

Assistant Registrar of Companies




THE COMPANIES ACTS L1948 TO 1967

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTIATION

of

ROYAL LIFE (UNIT LINKED ASSURANCES) LIMITED

(Amended by Special Resolutions passed 6th August 1981, 13th December 1983 and

(B)

(¢

(D)

(E)

13th August 1984)

The name of the Company s Royal Insurance (1968 Fund) Limited.™
The Registered Office of the Company will be situate in England.
The objects ,of the Company are =

To carry on all kinds of imsuraace buginess whether of a kind now known
or hereafter devised, the expression "insurance business” including in
this and the succeeding paragraphs of this Clause {without prejudice to
its generality):=

(1} The classes of business listed in the Insurance Companies Act 1982
(or any amendment or re—enactment thereof for the time being in
force) for the purpose of defining "long term business" and
"general business” and

(11i) All business which is insurance business within the ueaning of the
said Act (or any such amendment or re~enactment) whether or not the
same would otherwise be within the meaning of that expression.

To undertake reinsurance and counter—insurance of insurances and
1iabilities of any kind granted or accepted by other persons or bodies
and for such consideration and upon such terms and conditions generally
as may be thought flt.

To reinsure or counter—insure any insurances or 1{abilities undertaken by
the Company.

To carry oa all or any kinds of {indemnity or guarantee business whether
of a kind now known or hereafter devised.

To pay, satisfy or compromise any claims made agalnst the Company in
respect of any policies or comtracts granted by or dealt in or entarad
{nto or guaranteed or secured or reinsured by the Company which claims
the Company may d~em Lt expedient to pay, satisfy or compromise
notwithstanding that the same may not be valid in law.

* By Special Resolution dated 6th August 1981 the name of the Company was
changed to Royal Life (Unit Linked Assurances) Limited.



(F} To act as agent for the issue of any bills, bonds, debentures, debenture
atock, stocks or shares offered to the public for subscription, and to
guarantee or underwrite the subscription of any such securities or
shares, and to act as crusctee or executor with or without remunerationm,
or undertake the conduct of any business connected with trusts or the
estates of deceased persous, and to receilve for safe custody deeds,
gecurities or other documents or money or any persoual chattels with or
without undertaking liability for any loss thereof or injury thereto, and
to undertake all kinds of agency business.

(6) To appropriate and pay or distribute to or among the holders of policies
_of the Company or other persons with whom it may have dealings or any
class or classes of such persoms any part of the general profits of the
Company or of the profits derived from any one or more of its geveral
businesses and either in cash or by any deferred payment or by the
diminution of any premiums or in any other way and by the terms of any
policy or prospectus to bind itself to make any such appropriatien,
payment or distribution.

(B) To undertake and execute any trusts in relation to any of the objeets of
the Company and ip particular in relation to any policies granted bty the
Cotipany or any moneys payable under such policles.

{I} Subject to any law, enactment, rule or regulation relating thereto, to
act with or amalgamate with, buy or absorb any other company carrying on
insurance busdness.

{J) To carry ou any other business of any nature whatsoever which may seem to
the Directors to be capable of being conveunlently carried onm in
connecticn or conjuaction with any business of the Company herein
authorised or to be expedient with a view to rendering profitable or more
profitable any of the Company's assets or utilising its know—how or
expertise.

(kY To carry on the business of the Company by or through a subsidiary
company or subsidiary companides, and to form, acquire or promote or
assist in forming, acquiring or promoting any company or companies for
the purpose of carrying om as principal or as agent for the Company any
business which is permitted hereby or which may seem conducive to the
Company's interests, and to subscribe for, hold and deal with the shares
of, and to lend money to and to guarantee the performance of the
obligations of any such company or companies, and subject to any law,
enactment, rule or regulation relating to companies carryling on insurance
business to transfer to any such company or companies any part of tha
business of the Company.

(L) Subject to any law, enactment, rule or regulation relating to companies
carrying on insurance business to sell and tramnsfer the whole or any part
or branch of the business, property and undertaking of the Company, and
to purchase or acquire or contract for carrying on or administering the
whole or apy part or branch of the business, property and undertaking of,
and in counection with any such purchase to take over any of the
liabilities of, any company or association formed to carry out objects or
having objects similar to any objects of the Company or of any individual
or indiridvuals carrying onm a business similar to a business of the
Company, and also to enter into any contracts or arrangements with any
other companles, assoclations or individuals relative to or regulating
the conduct of business or for pooling business or sharing profits which
the Company may deem expedlent.



and indemnities in respect of nhe due and prompt performance of its
obligacions to policyholders of and others who have any dealings with any
company which is for the time bteing a holding company or subsidiary of
che Company, snother subsidiary of amy such holdipg company or associated
with the Company in business.

To sell, lease, grant llicences, easements and other rights over, and In
any other manuer deal with or dispose of, the uandertaking, property,
assets, rights and efferes of the Company or any part thereof for such
consideracion as may be thought £it, and im particular for stocks, shares
or securities of any other company whether fully or partly paid.

To procure the registration or incorporation of the Company in or mnder
the laws of any territory outgide England.

To subscyibe or guarantee money for any natiomal, charitable, bemevolent,
public, general or useful object or for any exhibition, or for any
purpose which may be considered likely directly or indirectly to further
the objects or interests of the Company or the interests of its members.

To establish and maintain or contribute to any pension or superannuation
funds for the bemefit of, and to give or procure the giving of domatlons,
gratuities, pensions, allowances or emoluments to, aoy individuals who
are or were at any time in che employment of service of the Company or of
any company which is its holding company ot 1s a subsidiary of the
Companmy or amy such holding company or otherwise i allied to or
associated with the Company, OT who are or were at any time directors or
officers of the Company or of any such other company, and the wives,
husbands, widows, widowers, families and dependants of any such
individuals; to establish and gsubaidise or gubseribe to any institutions,
associations, clubs or funds which may be comsidered likely to benefit
any such persons or to further the incerests of the Company oT of any
such other company; and to make payments for or towards the lnsurance of
any such persons.

(AA) To establish and maintain, and to contribute to, any scheme for
encouraging or facilitating the holding of shares or debentures in the
Company by or for the bapnefit of its employees or former employees, oT
those of its subsidiary or holding company or subsidiary of its holding
company, or by or for the benefit of such ocher persons as may for the
vime being be permitted by law, or any scheme for sharing profits with
its employees or those of its subsidiary amd/or associated companies, and
(so far as for the time being permitted by law) to lend money to the
Company's emplovees {other than direcrors) with a view to enabling them
to acquire shares in the Company ov its holding company.

(BR) To distribute among members of the Company in specie or otherwise, by way
of dividend or bonus ot by way of reduction of capital, all or amy of the
property or assets of the Company, or any proceeds of sale or other
disposal of any property or assets of the Company, with and subjeet to
any incident authorised and consent required by law.

(CC) To do all or any of the things and matters aforesaid in any part of the
wvorld, and elther as principals, agents, contractors, trustees Or
otherwise, and by or through trustees, agents or otherwise, and elther
alone or in conjunction with others.

(DD) To do all such other things as may be considered to be incidental or
conducive to the above objects or any of them.
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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 respectively agree to take the
number of shares in the capital of the Company set opposite our
respective names.

Number of Shaces

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by each
Subscriber

DUNCAN COCIKAIN,
Barrington House,
39=-67 Gresham Sireet,
Londen, E.C.2,
Articled Clerk,

MARIANNE XN, CARR,
Barrington House,
59-67 Gresham Street,
London, E.C.2,
Secretary.

Y

Total Shares taken

Dated the 21st day of February, 1563.

Witness to the above Signatures—

J. E. HUTTOXN,
Barrington House,
59-87 Gresham Street,
London, E.C.2,
Secretary.




The word "Act" related to a particular year refers to the
Companies Act of that year.

The expressions "debenture" and "debenture holder" shall
respectively include "debenture stock" and "debenture stockholder",

The expression "Employees' Share Scheme" bears the meaning
ascribed thereto by Section 87 (1) of the 1980 Act.

The expression "Secretary" shall include any person appointed
by the Directors to perform any of the duties of the Secretary and
where two or more persons are appointed ko act as Joint Secretaries
shall include any one of those persons.

All such of the provisions of these presents as are applicable
to paid-up shares shall apply to stock, and the words "share" and
"shareholder" shall be construed accordingly.

Words denoting the singular shall include the plural and vice
versa. Words denoting the masculine shall include the feminine.
Words denoting perscns shall include corporations,

References to any statute or statutory provision shall be
construed as relating to any statutory modification or re—enactment
thersof for the time being in force.

Subject as aforesaid any words or expressions defined in the
Acts shall (if not inconsistent with the subject or context) bear
the same meanings in these presents.

2, A Special or Extracrdinary Resolution shall be effective for
any purpose for which an Ordinary Resolution is expressed to be
required under any provision of these presents.,

PRIVATE COMPANY
3. The Company is a private company and:-

(a) The Directors may, in their absolute discretion and
without assigning any reason therefor, decline to register any
transfer of any share, whether or not it is a fully paid
share; .

(b} Any invitation to the public to subscrine for any shares
or debentures of the Company is prohibited;

(¢) The Company shall not have power to issue share warrants
to bearer.

VARIATION OF RIGHTS

4, Whenever the share capital of the Company is divided into
different classes of shares, the special rights attached to any
class may, subject to the provisions of the Statutes, be varied or
abrogated either with the consent in writing of the holders of
three-quarters in nominal value of the issued shares of the class
or with the sanction of an Extraordinary Resolution passed at a
separate General Meeting of the holders of the shares of the class
(but not otherwise) and may be so varied or abrogated either whilst
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| nominal value of the issued shaves of the class (but at any

e Company is a going concern or during or in contemplation of a
tinding-up. To every such separate General Meeting all the
:rovisions of these presents relating to General tMeetings of the
rompany and to the proceedings thereat shall mutatis mutandis
applys except that the necessary quorum shall be two persons at
holding or representing by proxy at least one-—third in

adjourned meeting any holder of shares of the class present I

| person or by proxy shall be a quorum) and that any holder of :inares
2 of the class present in person Qr by proxy may demand a poll and

that every such holder shall on a poll have one vote for every

Eshare of the class held by him. The foregoing provisions of this
§ article shall apply to the variation or abrogation of the special
¥ rights attached to some only of the shares .0of any class as if each

group of shares of the class differently treated formed a separate

Eclass the special rights whereof are to be varied.,

s, The special rights attached to any class ¢f shares having

referential rights shall not unless otherwise expressly provided

Yoy the terms of issue thereof be deemed to be varied by the

¥ creation or issue of further shares ranking as regards
fparticipation in the profits or assets of the Company in some or
Ball respects pari passu therewith but in no respect in priority

thereto.

ALTERATION OF SHARE CAPITAL

6. The Company may from time to time by Ordinary Resolution

dincrease its capital by such sum to be divided into shares of such
 amounts as the resolution shall prescribe. All new shares shall be
dsubject to the provisions of the Statutes and of these presents
Ywith reference to allotment, payment of calls, lien, transfer,

i transmission, forfeiture and otherwise.

4 7. The Company may by Ordinary Resolution:-

(a)- Consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares;

{pb) Cancel any shares which, at the date of the passing of
the rescolution, have not been taken, or agreed to be taken, by
any prerson and diminish the amount of its capital by the
amocunt of the shares so cancelled;

{c) Sub-divide its shares, or any of them, into shares of
smaller amount than is fixed by the Memorandum of Association
{subject, nevertheless, to the provisions of the Statutes),
and so that the resolution whereby any share is sub-divided
may determine that, as between the holders of the shares
resulting £rom such sub-division, one or more of the shares
may, as compared with the others, have any such preferred,
deferred or other special rights, or be subject to any such
restrictions, as the Company has power to attach to unissued
or new shares,

ki
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. In the case of a share held jointly by several persons the
~ampany shall not be bound to issue more than one certificate
;hereﬁor and delivery of a certificate to one of joint holders shall

pe sufficient delivery to all.

16. Any person (subject as aforesaid) whose name is entered in the
gegister of Members in respect of any shares of any one class upon
“he issue or transfer thereof shall be entitled without payment to a
certificate therefor (in the case of issue) within one month (or
such longer period as the terms of issue shall provide) after
allotment or (in the case of a transfer of fully-paid shares) within
courteen days after lodgment of a transfer or (in the case of a
cransfer of partly-paid shares) within two months after lodgment of

a rransfer.

17. Where some only of the shares comprised in a share certificate
are transferred the old certificate shall be cancelled and a new
certificate for the balance of such shares issued in lieu without

charge.

18. (A) Any two or more certificates representing shares of any
one class held by any member may at his request be cancelled and a
single new certificate for such shares issued in lieu without

charge.

(B) If any member shall surrender £for cancellation a share
certificate representing shares held by him and request the Company
ro issue in lieu two or more share certificates representing such
shares in such proporticns as he may specify, the Directors may, if
they think fit, comply with such request.

(C) 1If a share certificate shall be damaged or defaced or
alleged to have been lost, stolen or destroyed, a new certificate
representing the same shares may be issued to the holder upon
request subject to delivery up of the old certificate or (if alleged
ro have been lost, stolen or destroyed) compliance with such
conditions as to evidence and indemnity and the payment of expenses
of the Company in connection with the request as the Directors may

think £it.

(D) In the case of shares held jointly by several persons any
such request may be made by any one of the joint holders.

CALLS ON SHARES

19. The Directors may f£rom time to time make calls upon the members
in respect of any moneys unpaid on thelr shares {whether on account
of the nominal value of the shares or, when permitied, by way of
premium) but subject always to the terms of issue of such shares. A
call shall be deemed to have been made at the time when the
resolution of the Dirasctors authorising the call was passed and may
be made payable by instalments. .

70. Each member shall {subject to receiving at least fourteen days'
notice specifying the time or times and place of payment) pay to the
Company at the time or times and place soO specified the amount
called on hig shares. The joint holders of a share shall be jointly
and severally liable to pay all calls in respect thereof. A call
may be revoked or postponed as the Directors may determine.




.3, & share so forfelted or surrandered shall become the property
“¢ the Company and may be sold, re-allotted or otherwise disposed

a either to the person who was before such forfeiture or surrender
che holder thereof or entitled thereto or to any other person upon
guch terms and in such manner as the Directors shall think fit and
at any time before a sale, re-allotment or disposition the

forfeiture or surrender may be cancelled on such terms as the
pirectors think f£it. The Directors may, if necessary, authorise
some person to transfer a forfeited or surrendered share to any such
other person as aforesaid.

29, A member whose shares have been forfeited or surrendered shall
cease to be a member in respect of the shares bu. shall
potwithstanding the forfeiture or surrender remain liable to pay to
rhe Company all moneys which at the date of forfeiture or surrender
were presently payable by him to the Company in respect of the
shares with interest thereon at 15 per cent per annum (or such lower
rate as the Directors may determine} from the Jdate of forfeiture or
surrender until payment and the Directors may at their absolute
discretion enforce payment without any allowance for the value of
the shares at the time of forfeiture or surrender or waive payment
in whole or in part.

30. The Company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys (whether
presently payable or not) called or payable at a fixed time in
respect Of such'share and (so far as permitted by the Statutes) the
Company shall also have a first and paramount lien on every share
standing registered in the name of a single member for all the debts
and liabilities of such member or his estate to the Company

whether the same shall have been incurred before or after notice to
the Company of any equitable or other interest of any person other
than such member and whether the period for the payment or discharge
of the same shall have actually arrived or not and notwithstanding
that the same are joint debts or liabilities of such member or his
estate and any other persons, whether a member of the Company or
not. Tre Directors may at their absolute discretion waive any lien
which has arisen and may resolve that any share shall for some
limited period be exempt wholly or ovartially from the provisions of
this Article,.

31. The Company may sell in such manner as the Directors think fit
any share on which the Company has a lien, but no sale shall be made
unless some sum in respect of which the lien exists is presently
payable nor until the expiration of fourteen days after a notice in
writing stating and demanding payment of the sum presently payable
and giving notice of intention to sell in default shall have been
given to the holder for the time being of the share or the person
entitled thereto by reason of his death or bankruptcy.

32. The net proceeds of such sale after payment of the costs of
such cale shall be apolied in or towards payment or satisfaction of
the debts or liabilities in respect whereof the lien exists so far
as the same are then payaple and any residue shall (subject to a
like lien for debts or liabilities not presently payable as existed
upon the shares prior to the sale) be paid to the person entitled to
the shares at .the time of the sale, For the purpose of giving
effect to any such sale the Directors may authorise some person to
transfer the shares sold to the purchaser.




40 (A}  The Company shall be entitled to destroy the following
jocuments at the following times:~

(1] reglstered instruments of transfer at any time after the
expiration of six years from the date of registration thereof;

(2} allotment letters at any time after the expiration of six years
from the date of issue thereof;

(3) dividend mandates, powers of attorney, grants of probate and
letters of administration at any time after the account to
which the relevant mandate, power of attorney, grant of probate
or letters of administration related has been closed;

(4) norifications of change of address at any time after the
expiration of two years from the date of recording thereof;

(5) cancelled share certificates at any time aftier the expiration
of one year from the date of the cancellation thereof.

(B) It shall conclusively be presumed in favour of the
Company:-—

{1) that every entry in the Register of Members purporting to be
made on the basis of any such documents so destroyed was duly
and properly made; and

(2} that every such document so destroyed was valid and effective
and had been duly and properly registered, cancelled, or
recorded, as the case may be, in the books or records of the
Company.

{C) The provisions aforesaid shall apply only to the
destruction of a document in good faith and without notice of any
claim (regardless of the parties thereto) to which the document

might be relevant;

(D) Nothing herein ccntained shall be construed as imposing
upon the Company any liability in respect of the destruction of any
such document earlier than as aforesaid or in any other
circumstances which would not attach to the Company in the absence
of this Article;

{(E}) References herein to the destruction of any document
include references to the disposal thereof in any manner,

TRANSMISSION OF SHARES

41, In case of the death of a shareholder, the survivors or
suyvivor where the deceased was a joint holder, and the executors or
administrators of the deceased where he was a sole or only surviving
holder, shall be the only persons recognised by the Company as
having any title to his interest in the shares, but nothing in this
Article shall release the estate of a deceased holder (whether sole
or joint) from any liability in respect of any share held by him.

42. Any person becoming entitled to a share in consequence of the
death or bankruptcy of a member may (subject as hereinafter
provided) upon supplying to the Company such evidence as the
Directors may reasonably require to show his title to the share
geither be registered himself as holder of the share upon giving to




(b} in the case of an Extraordinacy General Meeting by a
majority in number of the members having a right to attend and
vote thereat, being a majority together holding not less than
95 per cent in nominal value of the shares giving that right.

i Provided also that the accidental omission to give noti .e to or
2*3 non-raceipt of notice by any person entitled thereto shall not
k~-nalidate the proceedings at any General Meeting.

<
. (A) Every notice calling a General Meeting shall specify the
8 ace and the day and hour of the meeting, and there shall appear

¥k th reasonable prominence in every such notice a statement that a
o mber entitled to attend and vote thereat is entitled to appoint a
Hl'oxy to attend and, on a poll, to vote instead of him and that a
&) ‘oxy need not be a member of the Company.

G ne

{B) In the case of an Annual General Meeting, the notice shall
M.so specify the meeting as such.

{(¢) 1In the case of any General Meeting at which business o+ther
| 1an routine business, (as defined in Article 48) is to be
ransacted, the notice shall specify the general nature of such
glisiness: and if any resolution is to be propesed as an

[ (tracrdinary Resolution or as a Special Resolution, the notice
1211 contain a statement to that effect.

3. Routine business shall mean and include only business
ransacted at an Annual General Meeting of the following classes,

{a) declaring dividends;

{b) receiving the accounts, the repcrts of the Directors and
Auditors and other documents required to be attached or annexed
to the accounts;

(c) appointing or re-appointing Directors to f£ill vacancies
arising at the meeting;

(d) re-appointing the retiring Auditors (unless they were last
appointed otherwise than by the Company in General Meeting):

{e) fixing the remuneration of the Auditors or determining the
manner in which such remuneration is to be fixed. :

PROCEEDINGS AT GENERAL MEETINGS

#i9. The Cnairman of the Directors, failing whom a Deputy Chairman,

flshall preside as chairman at a General Meeting., If there be no such
M -hairman or Deputy Chairman, or if at any meeting ncne be present

T ithin five minutes after the time appointed for holding the meeting
l:nd willing to act, the Directors present shall choose one of their

W number (or, if no Director be present or if all the Directors

¥ resent decline to take the chair, the members present shall choose
fone of their number) to be chairman of the meeting.

W sS0. No business other than the appointment of a chairman shall be

l transacted at any General Meeting unless a gquorum is present at the
¥ time when the meeting proceeds to business. Two members present in
| person or by proxy and entitled to vote shall be a quorum for all

8 purposes.
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55, A demand for a poll may be withdrawn. Unless a poll is
required a declaration by the chairman of the meeting that a
resolution has been carried, or carried unanimously, or by a
particular majority, or lost, and an entry to that effect in the
ninute book, shall be conclusive evidence of that fact without proof
of the number or proportion of the votes recorded for or against
such resolution. If a poll is required, it shall be taken in such
manner (including the use of ballot or voting papers or tickets) as
the chairman of the meeting may direct, and the result of the poll
shall be deemed to be the resolution of the meeting at which the
0oll was demanded. The chairman of the meeting may (and if so
Jirected by the meeting shall) appoint scrutineers and may adjourn
the meeting to some place and time fixed by him for the purpose of
declaring the result of the poll.

56. In the case of an equality of votes, whether on a show of hands
or on a poll, the chairman of the meeting at which the show of hands
rakes place or at which the poll is demanded shall be entitled to a
second or casting vote.

57. A poll demanded on the choice of a chairman or on a question ot
adjournment shall be taken forthwith. A poll demanded on any other
guestion shall be taken either immediately or at such subsequent
time (not being more than thirty days from the date of the meeting)
and place as the chairman may direct. ©No notice need be given of a
poll not taken immediately. The demand for a poll shall not prevent
the continuation of the meeting for the transaction of any business
other than the guestion on which the poll has been demanded.

58. A resolution in writing signed by the holders of not less than
90 per cent in aggregate of the issued shares shall be as effective
as if the same had been duly passed at a CGeneral Meeting and may
consist of several documents in the like “orm, each signed by cone or
more persons, but a resolution so signed thall not be effective to
do anything required by the Statutes to be done in General Meeting
or by Special or Extraordinary Resolution. In the case of a
corporation the resolution may be signed on its behalf by a Director
or the Secretary thereof or by its duly appointed attorney or duly
authorised representative.

VOTES OF MEMBERS

59, Subject to any special rights or restrictions as to voting
attached by or in accordance with these presents ko any class of
shares, on a show of hands every member who is present in person
shall have one vote and on a poll every member who is present in
person or by proxy shall have one vote for every share of which he
is the holder.

60, In the case of joint holders of a share the vote of the senior
who tenders a vote, whether in person or by proxy, shall be accepted
ko the exclusion of the votes of the other joint holders and for
this purpose seniority shall be determined by the order in which the
names stand in the Register of Members in respect of the share.

8l. Where in England or elsewhere a receiver or other person (by
whatever name called) has been appointed by any court claiming
jurisdiction in that behalf to exercise powers with respect to the
Property or affairs of any member on the ground (however formulated)
of mental disorder, the Directors may-in their absolute discretion,

- 13 -




(nstrument shall, unless the contrary is stated thereon, e valid as
well for any adjournment of the meeting as for the meeting to which
it relates. Provided that an instrument of proxy relating to more
¢han one meeting (including any adjournment thereof) having once
peen so delivered for the purposes of any meeting shall not require
again to be delivered Eor the purposes of any subsequent meeting to
which it relates.

¢8. An instrument appointing a proxy shall be deemed to include the
right to demand or join in demanding a poll.

§9. A vote cast by proxy shall not be invalidated by the previous
death or insanity of the principal or by the revocation of the
appointment of the proxy or of the authority under which the
appointment was made provided that no intimation in writing of such
Jeath, insanity or revocation shall have been received by the
Company at the Transfer Office at least one hour before the
commencement of the meeting or adjourned meeting or {(in the case of
a poll taken otherwise than at or on the same day as the meeting or
adjourned meeting) the time appointed for the taking of the poll at
which the vote is cast.

CORPORATIONS ACTING BY REPRESENTATIVES

70. Any corporation which is a member of the Company may by
resolution of its directors or other governing bedy authorise such
person as it thinks fit to act as its representative at any meeting
of the Company or of any class of members of the Company. The
person so authorised shall be entitled to exercise the same powers
on behalf of such corporation as the corporation could exercise if
it were an individual member of the Company and such corporation
shall for the purposes of these presents be deemed to be present in
person at any such meeting if a person so authorised is present
thereat. ’

DIRECTORS

71. Subject as hereinafter provided the Directors shall not be less
than two nor more than f£ifteen in number. The Company may by
Ordinary Resolution from time to time vary the minimum number and/or
maximum number of Directors.

72. A Director shall not be required to hold any shares of the
Company by way of qualification. A Director who is not a member of
the Company shall nevertheless be entitled to attend and speak at
General Meetings.

73. The ordinary remuneration of each Director shall be of such
amount as the Directors may from time to time by resolution
determine not exceeding such amount (if any) as the Company may
determine from time to time by Ordinary Resolution. Such .
remuneration shall be deemed to accrue from day to day.

74. Any Director who holds any executive office (including for this
Purpose the office of Chairman or Deputy Chairman whether or not
such office is held in an executive capacity), or who serves on any
committee of the Directors, or who otherwise performs services which
in the opinion of the Directors are outside the scope of the
ordinary duties of a Director, may be pald such extra remuneration
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APPOINTMENT AND RETIREMENT OF DIRECTORS

0. The office of a Director shall be vacated in any of the
following events, namely:-

{(a) 1If he shall become prohibited by law from acting as a
Director;

(bl If he shall resign by writing under his hand left at the
Offfice or if he shall in writing offer to resign and the
Directors shall resolve to accept such offer;

(¢} If he shall have a receiving order made against him or
shall compound with his creditors generally;

{d) If in Bngland or elsewhere an order shall be made by any
court claiming jurisdiction in that behalf on the ground
(however formulated) of mental disorder for his detention or
for the appoiptment of a guardian or for the appointment of a
receiver or other person (by whatever name called) to exercise
powers with respect to his property or affairs;

(e} If he shall be removed from office by notice in writing

served upon him signed by all his co-Directors, but so that if

he holds an appointment to an executive office which thereby

automatically determines such removal shall be deemed an act of

the Company and shall have effect without prejudice to any

claim for damages for breach of any contract of service between
| him and the Company.

‘ (£) If he shall be removed from office under the provisions of
J Article 135.

l. No person shall, unless recommended by the Directors for
lection, be eligible for appointment as a Director at any General
eeting unless not less than seven nor more than forty-two days
{inc¢lusive of the date on which the notice is given) before the date
ippointed for the meeting there shall have been lodged at the 0Office
wotice in writing signed by some member (other than the person to be
rroposed) duly qualified to attend and vote at the meeting for which
such notice is given of his intention to propose such person for
ilection and also notice in writing signed by the person to be
roposed of his willingness to act as a Director if elected,

2. The Company may in accordance with and subject to the
rovisions of the Statutes by Ordinary Resolution of which special
10tice has been given remove any Director from office (notwith-
standing any provision of these presents or of any agreement between
*he Company and such Director, but without prejudice to any claim he
ray have for damages for breach of any such agreement). The Company
tay also in like manner appoint another person in place of a
Jirector so removed from office.

33. The Company may by Ordinary Resolution appoint any person to be
% Director either to £ill a casual vacancy or as an additional
Director. Without prejudice thereto the Directors shall have power
4t any time so to do, but so that the total number of Directors
Shall not thereby exceed the maximum number (if any} fixed Wy or in
dCcordance with these presents,




;6. The quorum necessary for the transaction of the business of the
s rectors may be £ixed from time to time by the Directors and unless
5 fixed at any other number shall be two. A meetlng of the
yrectors at which a quorum is present shall be competent to

tercise all powers and discretions for the time being exercisable
o,y the Directors.

47. Questions arising at any meeting of the Directors shall be
ﬁtermined by a majority of votes. In case of an equality of wvotes
.he chairman of the meeting shall have a second or casting vote.

8. (A} Save as herein provided, a Director shall not vote in
respect of any contract or arrangement or any other proposal
Jgatscever in which he has any material interest otherwise than by
¢irtue of his interests in shares or debentures or other securities
of or otherwise in or through the Company. A Director shall not be
counted in the quorum at a meeting in relation to any resolution on
,hich he is debarred from voting.

(8) Subject to the provisions of the Statutes a Director shall
(in the absence of some other material interest than is indicated
selow) be entitled to vote (and be counted in the guorum) in respect
of any resolution concerning any of the following matters, namely:-

(i) The giving of any security or indemnity to him in respect
of money lent or obligations incurred by him at the request of
or for the benefit of the Company or any of its subsidiaries;

(ii) The giving of any security or indemnity to a third party
in respect of a debt or obligation of the Company or any of
its subsidiaries for which he himself has assumed respons-
ibility in whole or in part under a guarantee oOr indemnity or
by the giving of security;

(iii)Any proposal concerning an offer of shares or debentures
or other securities of or by the Company or any of its
subsidiaries for subscription or purchase in which offer he is
or is to be interested as a participant in the underwriting or
sub~underwriting thereof;

(iv) Any proposal concerning any other company in which he is
interested, directly or indirectly and whether as an officer or
shareholder or otnerwise howsoever, provided that he (together
with persons connected with him within the meaning of Section
64 of the 1980 Act) is not the holder of or heneficially
interested in one per cent or more of the issued shares of any
class of such company (including any holding or beneficial
interest in the snares of any thir4 company through which his
interest is derived) or of the voting rights available to
members of the relevant company {any such interest being deemed
for the purposes of this Article to be a material interest in
all circumstances);

(v) Any proposal concerning the adoption, modification or
operation of a superannuation fund or retirement benefits
scheme under which he may benefit and which has been approved
by or is subject to and conditional upon approval by the Board
of Inland Revenue For taxation purposes or of any Employees'
Share Scheme.




13+ The meetings and proceedings of any such committee consisting

f two or more members shall be governed mutatis mutandis by the
jrovisions of these presents regulating the meetings and proceedings
;£ the Directors, so far as the same are not superseded by any
¢gulations made by the Directors under the last preceding Article.

74. ALl acts done by any meeting of the Directors, or of any such
ommittee, or by any person acting as a Director or as a member of
;ny such committee, shall as regards all persons dealing in good
taith with the Company, notwithstanding that there was some defect
in the appointment of any of the persons acting as aforesaid, or
rhat any such persons were disqualified or had vacated office, or
sere not entitled to vote, be as valid as if every such person had
ceen duly appointed and was qualified and had continued to be a
sirector or member of the committee and had been entitled to vote.

BORROWING POWERS

35. {A) Subject as hereinafter provided and to the provisions of
:he Statutes the Directors may exercise all the powers of the
~ompany to borrow money, and to mortgage or charge its undertaking,
sroperty and uncalled capital, and to issue debentures 7~ other
securities, whether outright or as collateral securi'., cor any debt,

tiability or obligaticon of the Company or of any third party.

(B} The amount for the time being remaining undischarged of
goneys borrowed ‘or secured by the Company shall not at any time,
4ithout the previous sanction of the Company in General Meeting,
axceed twice the aggregate of the nominal amount of the share
capital of the Company for the time being issued and paid up and any
i amounts standing to the credit of any of the Company's reserve
accounts {(including Share Premium Account, Capital Redemption
reserve Fund or other undistributable reserve).

(C) No person dealing with the Company or any of its
subsidiaries shall be concerned to see or enquire whether the said
limit is observed and no debt incurred or security given in excess
of such limit shall be invalid or ineffectual unless the lender or
the recipient of the security had, at the time when the debt was
incurred or security givan, express notice that the said limit had
been or would thereby be exceeded.

GENERAL POWERS OF DIRECTORS

36. The business and affairs of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as are
not by the Statutes or by these presents required to be exercised by
the Company in General Meeting, subject nevertheless to any
regulations of these presents, to the provisions of the Statutes and
to such regulations, being not inconsistent with the aforesaid
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30. Subjectto and to the extent permitted by the Statutes, the
‘ompany, or the Directors on pehalf of the Company, may cause to be
ept in any territory a branch register of members resident in such
,arritery, and the Directors may make and vary such regulations as
mey may think fit respecting the keeping of any such register.

-0L. All cheques, promissory notes, drafts, bills of exchange, and
;eher negotiable or transferable instruments, and all receipts for
joneys paid to the Company, shall be signed, drawn, accepted,
;ndorsed, or otherwise executed, as the case may be, in such manner
;5 the Directors shall from time to time by resolution determine.

SECRETARY

;:02. The Secretary shall be appointed by the Directors on such terms
snd for such period as they may think fit. If thought f£it two or
iore persons may be appointed as Joint Secretaries. The Directors
nay also appoint from time to gime on such terms as they may think
‘it one or more Assistant Secretaries or Deputy Secretaries. ARy
secretary, Joint Secretary, Assistant Secretary or Deputy Secretary
say at any time be removed from office by the Directors, but without
srejudice to any claim for damages for breach of any contract of
service between him and the Company.

THE SEAL

‘103, (A) The Directors shall p;ovide for the safe custody of the

seal which shall be used only with the authority of the Directors Or
of a committee authorised by the Directors in that behalf.

(B) Every instrument to which the Seal shall be affixed shall
bpe signed in such manner as the Directors may from time to time
determine. The Directors may also by resolution determine either
generally or in specified instances that such signature shall be
]dispensed with or affixed by some method or system of mechanical or
facsimile signature,

104. The Company may exercise the powers conferred by the Statutes
with regard to having an Official seal for use abroad an¢ such
powers shall be vested in the Directors.

AUTHENTICATION OF DOCUMENTS

105, Any Director or the Secretary or any person appointad by the
Directors for the purpocse shall have power to authenticate any
documents affecting the constitution of the Company and any
resolutions passed by the Company or the Directors or any committee,
and any books, records, documents and accounts relating to the
susiness of the Company, and to certify copies thersof or extracts
rherefrom as true copies or extracts; and where any books, records,
documents or acecounts are elsewhere than at the Office the local
manager or other cofficer of Lhe Company having the custody thereof
shall be deemed to be a person appointed by the Directors as
aforesaid. A document purporting to be a copy of a resolution, or
an extract from the minutes of a meeting, of the Company or of the
Directors or any committee which is certified as aforesaid shall be
conclusive evidence in favour of all persons dealing with the
Company upon the faith thereof that such resolution has been duly
passed or, as the case may be, that any minute so extracted is a
true and accurate record of proceedings at a duly constituted
nmeeting.
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(B} The Directors may retain the dividends payable upon shares
,a respect of which any person is under the provisions as to the
.ransmission of shares hareinbefore contained entitled to become a
sember, or which any person is under those provisions entitled to
.ransfer, until such person shall become a member in respect of such

shares or shall transfer the same,

114. The waiver in whole or in part of any dividend on any share by
any document (whether or not under seal) shall be effective only if
such document ‘s signed by the shareholder {or the person entitled
to the share in consequence of the death, bankruptcey or mental
iisorder of the holder or operation of law or any other event) and
jelivered to the Company and if or to the extent that the same is
accepted as such or acted upon by the Company.

115. The payment by the Directors of any unclaimed dividend or other
moneys payable on or in respect of a share into a separate account
shall not constitute the Company a trustee in respect thereof and
any dividend unclaimed after a period of twelve years from the date
of declaration of such dividend shall be forfeited and shall revert
to the Company.

116. The Compardy may upon the recommendation of the Directors by
srdinary Resolution direct payment of a dividend in whole or in part
by the distribution of specific assets (and in particular of paid-up
shares or debentures of the Company oc¢ of any other company) and the
Directors shall ‘give effect to such resolution. Where any
iifficulty arises in regard to such distribution, the Directors may
settle the fractional certificates, may fix the value for
iistribution of such specific assets or any part thereof, may
determine that cash payments shall be made to any members upon the
footing of the value so fixed in orxder to adjust the rights of all
parties and may vest any such specific assets in trustees as may
seem expedient to the Directors.

117. Any dividend or other moneys payable in cash on or in respect
of a share may be paid by cheque or warrant sent through the post to
the registered address of the member or person entitled thereto {or,
if two or more persons are registered as joint holders of the shares
or are entitled thereto in consequence of the death, bankruptcy or
mental disorder of the holder or operation of law or any other
avent, to any one of such persons} or to such person and such
address as such member oOr person or persons may by writing direct.
Every such cheque or warrant shall be made payable to the order of
the person to whom it is sent or to such perscen as the holder or
joint holders or person or persons entitled to the share in
consequence as aforesaid may direct and payment of the cheque or
warrant by the banker upon whom it is drawn shall be a goed
discharge to the Company. Every such cheque or warrant shall be
sent at the risk of the person entitled to the money represented
thereby. If on three consecutive occasions cheques or warrants in
payment of dividends or other moneys payable on or in respect of any
share nave been sent through the post in accordance with the
provisions of this Article but have been returned undelivered or
left uncashed during the periods for which the same are valid, the
Company need not thereafter despatch further cheques or warrants in
payment of dividends or other moneys payable on or in respect of the
share in question until the member or other person entitled thereon
shall have communicated with the Company and supplied in writing to
the Transfer 0ffice an address for the purpose.
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ne debt, no interest shall be payable in respect of the same and
;he Company shall not be required to account for any money earned on
ghe net proceeds, which may be employed in the businesg of the
sompany or invested in such investments (other than shares of the
company or its holding company if any) as the Directors may from
pime €0 time think fit.

CAPITALISATION OF PROFITS AND RESERVES

121. The Directors may, with the sanction of an Ordinary Resolution
of the Company, capitalise any sum standing to the credit of any of
she Company's reserve accounts (including Share Premium Account,
capital Redemption Reserve Fund or other undistributable reserve) or
any sum standing to the credit of profit and loss account by
sppropriating such sum to the holders of shares on the Register at
the close of business on the date of the Resolution {or such other
Jate as may be specified therein or determined as therein provided)
in proportion to their then holdings of shares and applying such sum
on their behalf in paying up in full unissued shares (or subject to
any special rights previously conferred on any shares or class of
shares for the time being issued, unissued shares of any other class
aot beilng redeemable shares) for allotment and distribution credited
as fully paid up to and amongst them as bonus shares in the
proportion aforesaid. The Directors may do all acts and things
considered necessary or expedient to give effect to any such
capitalisation, with full power to the Directors to make such
orovisions as they think fit for any fractional entitlements which
would arise on the basis aforesaid (including provisions whereby
fractional entitlements are disregarded or the benefit thereof
accrues to the Company rather than to the members concerned). The
Directors may authorise any person to enter on behalf of all the
members interested into an agreement with the Company providing for
any such capitalisation and matters incidental thereto and any
agreement made under such authority shall be effective and binding
on all concerned.

ACCOUNTS

122. Accounting records sufficient to show and explain the Company's
transactions and otherwise complying with the Statutes shall be kept
and shall always be open to inspection by the officers of the
Company. Subject as aforesaid no member of the Company or other
person shall have any right of inspecting any account or book or
document of the Company except as conferred by statute or ordered by
a court of competent jurisdiction or authorised by the Directors.

123. A copy of every balance sheet and profit and loss account which
is to be laid before a General Meeting of the Company (including
every document reguired by law to be comprised therein or attached
or annexed thereto) shall not less than tventy~one days (or such
lesser number of days as may be permitted by the Statutes) before
the date of the meeting be sent to every member of, and every holder
of debentures of, the Company and te every other person who is
entitled to receive notices of meetings from the Company undar the
provisions of the Statutes or of these presents, Provided that this
Article shall not require a copy of these documents to be sent to
more than one of joint holders or to any person of whose address the




,jrcumstances Qr that such member be then in ligquidation, and
‘nether or not the Company have notice thereof, be deemed to have
aen duly served or delivered in respect of any share registered in

;ne name of such member as sole or first-named joint holder.

29. A member who (having no registered address within the United
5ngdom) has not supplied to the Company an address within the
pited Kingdom for the service of notices shall not be entitled to

;eceive notices from the Company.

30. If at any time by reason of the suspension or curtailment of
pstal services within the United Kingdom the Company is unable
;Efectively to convene a General Meeting by notices sent through the
©ost, a General Meeting may be convened by a notice advertised in at
jeast two leading daily newspapers with appropriate circulation and
;ach notice shall be deemed to have been duly served on all members
;ntitled thereto at noon on the day when the advertisement appears
,r if the advertisement appears in different newspapers on different
jays at noon on the last such day. In any such case the Company
shall send confirmateory copies of the notice by post if at least
seven days prior to the meeting the posting of notices to addressees

.nroughout the United Kingdom again becomes practicable.

131. Nothing in any of the preceding five Articles shall affect any
requirement. of the Statutes that any particular of fer, notice or
sther document be served in any particular manner.

WINDING UP

132. The Directors shall have power in the name and on behalf of the
Company to present a petition to the court for the Company to be

wound up.

133. If the Company shall be wound up (whether the liquidation is
voluntary, under supervision, or by the court) the Liquidator may,
with the authority of an Extraordinary Resolution, divide among the
nembers in specie or kind the whole or any part of the assets of the
company whether or not the assets shall consist of property of one
«ind or shall consist of properties of different kinds, and may for
such purpose set such value as he deems falir upon any one Or more
class or classes of property and may determine how such division
shall be carried out as between the members or different classes of
members. The Ligquidator may, with the like authority, vest any part
of the assets in trustees upon such trusts for the benefit of
nembers as the Liquidator with the likxe authority shall think fit,
and the liquidation of the Company may be closed and the Company
dissolved, but so that no contributory shall he compelled to accept

any shares or other property 1n respect of which there is a
liability. .

INDEMNITY

134. Subject to the provisions of and so far as may be permitted by
the Statutes, every Director, Auditor, Secretary or other officer or
employee <f the Company shall be entitled to be indemnified by the
Company acainst all costs, charges, losses, expenses and liabilities
incurred by him in the execution and discharge of his duties or in
relation thereto including any liability incurred by him in
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COMPANY NO:- 928046

THE_COEPANTES ACT 1985
COMPAMY LIMITED BY SHARES

RESOLUTIONS OF

ROYAL LTFE (UNIT LINKED ASSURANCES) LIMITED
(Passed on 2lst February 1990)

At an Extraordinary General Meeting of the Company duly held at New
Hall Place, 0ld Hall Street, Liverpool L69 3HS 2t 9 a.m. on 2lst
February 1990 the following resolutions the first as an ORDINARY
RESOLUTION and the second as a SPECIAL RESOLUTION were passed:-—

ORDINARY RESOLUTION
That the authorised share capital of the Company be and it is
hereby increased from £35,000,000 to £65,000,000 by the
creation of 30,000,000 new shares of £l each.

SPECTAL RESOLUTION

That, subject to the creation of the new chares referred to in
the Resolution above, the Directors of the Company be and they
are hereby authorised generally and unconditionally for the
purpose of Section 80 of the Companies Act 1985 to allot
relevant securities (as defined in that Act) up to a maximum
amount of £30,000,000 during the peried expiring at the end of
5 years from the date of the passing of this resolution and at
any time thereafter pursuant to any offer or agreement made by
the Company before the expiry of this authority and that any
such allotment may be made pursuant to the foregoing authority
as if Section 89(1l) of that Act did not apply thereto.

Certified a true Extraect

Wn“
/,’

Secretary
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Pursuant to ss.ticn 123 of the Companies Act 1585
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Name of company
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Company number

228046

» ROYAL LIFE (UNIT LINKED ASSURANCES) LIMITED

S
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gives notice in accordance with section 123 of the above Act that by resolution of the company

dated _21st February 1990

increased by £ 20,000,000

the nominal capital of the company has been
beyond the registared capital of £ 35,000,000

A copy of the resolution authorising the increase is attachad.§
The conditions (eg. voting rights, dividend rights, winding-up rights e1c.) subject to which the new

shares hava bean or are to be issued are a3 follow:

vl b ‘- 4 - ")
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Company No, 928046

d COMPANY MEETING DATE
ROYAL LIFETUNIT LINKED ASSURARCES LTD |~ WRLTTEN RESCLUTION
Resolutions in writwing in accordance with §,113 of the Companies
Act 1989 and Article 58 of the Company's Articles of
Asgociation, Resolutions 1,3,4 and 5 are effective as Elective
Resolutions and resolution 2 is effective as a Special
Resnlution:-

IT WAS RESOLVED:-

1)  That, pursuant to section 80A of the Companies Act 1985 (as
amended by the Companies Act 1989), the directors be and
they are hereby authorised for an indefinite period
generally and unconditionally to allot relevant securities
{as defined in section 80 of the Companies Act 1983) up to
an aggregate nominal amount of £17,150,000,.

2) That any allotment pursuant to the authority in (1) above
be made as if Section 89(1l) of the Companies Act 1985 did
not apply.

3)  That, pursuant to section 252 of the Companies Act 1985 (as
amended by the Companies Act 1989), the directors in
respect of the current and subsequent financial years of
the Company shall net, and they shall not be required to,
lay before the Company in general meeting copies of the
Company's annual accounts, the directors' report and the
auditors' report on those accounts,

4)  That, pursuant to section 366A of the Companies Act 1985
{as amended by the Companies Act 1989), the Company shall
not in subsequent years hold annual general meetings.

5) {i) That, pursuant to section 386 of the Companies Act

1985 (as amended by the Companies Act 1989), the
Company shall not appoint its auditors annually.

{ii) That, pursuant to section 390A of the Companies Act
1985 (as amended by the Companies Act 1989), the
Directors are hereby authorised in respect of the
current and subsequent financial years of the Company
to determine the remuneration of the auditors.

For and on behalf of

CAVENDISH INSURANCE PLC

. J4;; fE 4;Jgn,/c Date 18th December 1990
. A EeTAL o000 Bate LUTVLTTIULNNL LS

For and on behalf of

ROYAL LIFE HOLDINGS LIMLTED
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