The Companies Acts 1948 to 1976
NORWICH UNION FIRE INSURANCE SOCIETY LIMITED
Company No:- 99122

SPECTAL RESOLUTIONS

At an Annual General Meeting of the members of the above-named company,
duly convened and held at:

14 Surrey Street, NORWICH, Norfolk, NR1 3NS

on 13 May 1994

the following SPECIAL RESOLUTIONS were duly passed, viz:-

1. "That the Memorandum of Association of the Socilety be altered, by
deleting the existing clause 3 and substituting therefor the new
clause 3 set out in the printed document marked "A" submitted to the
meeting and initialled by the Chairman thereof for identification,"

"That the Articles of Association of the Soclety be altered, by
deleting the existing Articles and adopting in their place the new

Articles set out in the printed document marked "B" submitted to the
meeting and initialled by the Chairman thereof for identification.”

Signed

——
NS

Position Secrggg}v

NOTE To be filed within 15 days of the passing of the special resolution
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(1)

(2)

(3)

(4)

(5)

(62

(N

(8)

(9

ohjects for which the Company is established are -

To carry on all or any of the classcs and sub-classes of insurance
business specified In Schedule 1 and Schednle 2 ta the Iasurance
Companies Act 1982, including the grant and acceptance of reinsurance
for any such business, and any other form of insurance or reinsurance
business, whether now known or hereafter dovised, and all matters of
business which now are or may come Lo be connected with the same.

To purchase, deal in and lend money on the security of reversionary
and other Interests in property of every description.

To invest or otherwise apply the funds of Lhe Company in the
acquisition of such investments onr other property as may be thought
fit, and to lend or advance stock and all other securities.

To transact financial business and operations of every deseription
whether now known or hereafter devised, Including banking in all its
branches and all other business nndextaken by bankers and financiers.

To lend or advance money on the security of insurance pelicies or
any other real or personal property, or without security; to draw,
accept, discount, negotiate, exccute and issue bills of axchauge,
promissory notes, bills of leding, wavrants and olbher negotiable,
Lransfarable or mercantile {vstruments; to purchase, discount and
endoxse hire-purchase contracts, book debts and other financinl
assets.

Tokaccept and execute trusteeships, the administration of estates
and other fiduciary, managerial and administrative officas and
responsibilities.

To acquire and hold for investment ox development land and buildings
or any interest therein; to manage, construct, equip, fuenish, altex
or improve any buildings or other installations: and to provide
services and facilities of every descuiption for the tenants,
occuplers and users of any of such premises.

To acquira and carry on any othexr trade ot business whatsoever which
appenrs capable of boing advantagoously ox conveniently carried on
in connection with or by way of axtension of any of the fovegoing
activitios, or which may permit the more officient ox profitable use
of any property, Facilities or rvights of or avnjilable ko, or held as
socurity by, the Company or any company in which it is for the time
being internsted.

To purchasa ou by ony other wmeans acquire and toke options over any
propexty whatever, and any rights or privileges of any kind over ox
in respect of any proparty, and to develop, grant leasts and othex
vights over and obherwise turn to aceount dny property ot rights of
the Company in snch mannoar s may be expediont.
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This is the printed document marked

, “A"  referred to in the special
i resolution numbered 1 set out in the
notice dated 15 April 1994 of the
Annual General Meeting of Norwich
Union Fire Insurance Society Limited
on 13 May 1994,

P R I R

Chairman of the/Meeting

ot Tdh
el

y R . . i R
L 5, .
iy o S S N 7 L )
W 3 S

?L:g ()
G ?{,é -

o
DT Y N
S D

oo
Y Lan &
bt e
PR

g
¥

L

I Al
L LB
TET S
¥
S




(10}

(i1)

(12)

(13}

(14)

(15)

To promote, and ta acquira and hold all ar any part of the share or
loan capltal of, or any other interest in, any company conducting or
proposing to conduct any business ov engage in any asctivity an
intexest in which appears likely to be advantageous Lo the Gompany,
or any company proposing Lo acquire any property ar husiness from
the Company or from any other company In which the Company is
Interested,

To sell or otherwisa deal with ox dispose of all or any nf the
property, business or rights of the Company, ineluding its interests
in any such company as is referrad to at (10) above, or any intarest
Lherein, on such trrms and for such consideration as may be thought
fit including share on loan eapital of, or any othier interest in,
any other company.

To guarantee the performance of the obligations of any individnal or
company, and the subscription or payment of the capital and
principal of, and dividends and {nterest on, any stock, obligntions
or share caplital of any company.

To railse, borrow or securc the payment of money for the purposes of
the Company or of any individual or company in any manner Ilncluding
by the creation or issue of mortgages, debentures, dehenture stock,
loan notes, loan stock, bonds and othar obligations,

To secure and guarantee, by a mortgage, charge, slandard securvity,
llen or ethor security upon the whole or any part of the Company's
property or assets (whother present ov future), the per{ovmance by
the Company of any obligation or liability it wmay undertake or
which may Lecome binding upon it.

To establish, support or contribute Lo any isstitutions, Ffunds,
trusts, societies ond clubs which may be for the benefit of the
Company or of any company in which it is interested, directly ox
indirectly, ox Directors, other officers or employces of the Company
or any such company, or their relatives, connections and dependants
and dependants of thair relntives and connections: te give or award
pousions, annuities, gratuitins and suparannuation or other
allowances or benefits or charitable aid and generally te provide
advantages, facllities and services for any persons who are or have
bnen Directors, other officors or employees of the Cowpany, or any
company in which it is interested, directly or indirectly. ov the
prodocassors in business of the Compmy or any such company, and for
the relatives, couwnostions and dependants of such persons and the
dopendants of such relatives and connections; te make paymeuts
towards insurance; and ta sob uap, ostablish, support, contribute to
and maintain superannunation and other Funds or schemes (whether
contributory or non-contvibutory) fov the benefit of any such
persons and of their relatives, connnctions and dependants and of the
dopendants of such relatives and zonuactions.
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(16} To makn financial or other provision for auny nat fonal, loeal,

charitable, bensvolent, publlie, gennrn} or nseful objects and 1o

SPONSOL, gontribute to and support iy cducational, cultural or
sporting projnct, axhiibjtion, competition oy evont or any other
activity the support of which may soewm dosirable in the intevests of
the Company or of its membaxLs.

(17) To do all ox any of the foregeing things oither diroetly or throngh
any company in which the Company is & controlliing ov minovity
alyareholder, or 85 @ member of a pnrtnerﬁhip, joint venture or

consortium, and in any part of the world.

(18) To procure the Company to be registered or recognised in any
country, state ox place abyond, and to comply with any conditions
requisite to enable the Company Lo carrey on business there.

(19) To negotiata with any compatent authovity, and to sponsor ot support

legis lation ox the formulotion of principles of coudngt, in any axed

where the Company may have interests: and Lo oppose any such steps
takan or proposed by others which way be cons idered prajudicial to
ghe interests of the Company ot its membors.

(20) To do sueh other things as may be considerad incidental nr conducive

to the pursuib or attainment of any of the foregoing objacts ou the

axerclse of any power (whether oxpress ol implied) possessed by the
Company.

And se that:-

(L

(14)

agch of the objects sekb out in each sub-clause of this Clause shall ba
nonstrued as widely as possible, a4s if cach sub-clause contafned the
objocts of @ separate company, and none of such cbjects shall be din any
way Limited ou rostrictad by reference to or inference frowm oy othor
words nf the sub-clause, or tha provisions ol any other sub-clause or the
nama of the Conpany;

the word "company” in this Clanse ingludes any partnership or other body
of pnrsous, whether ingorporntod o anincorpornted and whather domiciled
in the United Kingdom or clsowhexe.
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This 1s the printed document marked
""" peferred ko din  iLhe  special
rasolubion numbered 2 seb out in the
notice dated J5 April 1994 of the
Annpnal  Geperal Heebing of Norwieh
UnLon Firs Insurance Society Limited
Qn my 1994,
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Clmuman of thé Meeting

The Companies Acts 1862 Lo 1907

e

Tho Companies Act 1985

T

ARTICLES OF ASSOCIATION

. NORWICH UNION FIRE
INSURANGCE SOCIETY LIMITED

(As adoptod by Special Resolution possed 13 May 19%4)
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The Companies Acts 1862 to 1807

The Companies Act 1983
ARTICLES OF ASSOCIATION
QOF

NORWICH UNION FIRE
INSURANCE SOCIETY LIMITED

(As adopted by Special Resolution passed 13 May 1994)
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l. In these Articles, if not inconsistent with the

PRELIHINARY

Interpretation

subject or context, the words standing in the first
celumn of the following table shall bear the meanings
set opposite them respectively in the second column

thercof:-
WORDS
the Company

these Articles

the Act

the Statutes

Chairman,
Vice Chairman
cr Vice-
Chairmen

the Secratary

the Office

the Register

the United
Kingdom

in writing,
or written

MEANINGS
Norwich Union Fire Insurance Society Limited.

These Articles of Association as originally
framed or as from time to time altered by
Special Resolution,

The Companies Act 1985, but so that any
raference to a provision thereof shall
include a reference to any statutory
modification or re-enactment of that
provision for the time being in force.

The Companies Act 1985 and every other Act
for the time being in force affecting the
Company.

The Chairman, Vice Chairman or Vice-Chairmen
of the Board of Directors appointed under
Article 77 hereof.

The Secretary or any other persen for the
time being authorised by the Directors to
act as Secratary or to perform sny of the
duties of the Secxrotary.

The registered office of the Company.

The registor of members of the Company
required to he kept hy saction 352 of the
Act,

Great Britain and Morthern Ireland.

Written or printed or in any other mode of
rapresenting or reproducing words in visible
form.

Save as aforesaid, any words or expressions defined in tha
Statutes shall bear the same meaning in these Articles.

The margindl notes and headings are insertad for convenience
and shall not affect the constryuction hereof,




-

Any branch or kind of business which the Company {is
either expressly or by implication authorised to
undertake may be undertaken by the Directors at such
time or times as they think fit and further may be
suffered by them to be in abeyance, whether such
branch or kind of business may have been actually
commenced or not, so long as the Directors deem it
expedient not to commence or proceed with such branch
or kind of business.

The Office shall be at such place in Norwich or (in
circumstances which in the opinion of the Directors are
exceptional) elsewhere as the Directors shall from time
to time appoint.

SHARE CAPITAL AND VARIATION OF RIGHTS

The share capital of the Company at the date of the
adoption of this Article is £39,050,000 divided into
39,050,000 oxdinary shares of £1 each.

The unissued shares of the Company for the time

being (whether forming part of the original capital oxr
not) shall be at the disposal of the Directors, who may
(save as otherwise directed by the Company in general
meeting) allot, grant options over or otherwise dispose
of them to such persons at such times and on such terms
as they shall think proper, subject nevertheless to all
relevant statutory provisions.

Without prejudice to any special rights previously
confaerred on the holders of any existing shares or
class of shares, any share in the Company may be
issued with or have attached thereto such preferred,
deforred or othar special rights or such restrictions,
whether in regard to dividend, voting, return of
capital or othorwise as the Company may from time to
time by spocial resolution dotarmine.

Any proference shares may be issued on the terms that
thay are, or at the option of the Company axe lisble,
to ba redecmed on such teorms and in such manner as may
be specified in these Articles.

If at any time the share capital is divided inte
differant classos of shares, the rights attached to
any class (unlass otherwise provided by the terms of
issue of the saarcs of that class) may, whother or not

the Company is being wound up, be varied with the consent

in writing of the holders of three-fourths of the issued
shares of that class, or with the sanction of an
axtraordinarv resolution passed at a separate meeting
of the holders of the shares of the class. To avery
such separata meeting the provisions of these Articlas
relating te General Meetings shall apply, but so that
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Oifice.
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Unissued
shares.

Special
rights.

Redeemable
preference
shares.

Altaration
of rights.




10.

11

12.

-

the necessary quorum shall be two persons at least
holding or representing by proxy one-third of the
issued shares of the class (but so that if at any
adjourned meeting of such holders a quorum as so
dafined is not present, those persons who are
present shall be a quorum) and that any holder of
shiirns of the class present in person or by proxy
may demand a poll,

The special rights conferred upon the holders of
the shares of any class issued with preferred or
other special rights shall not, unless otherwise
expressly provided by the terms of issue of the
shares of that class, be deemed to be varied by the
creation or issue of further shares ranking pari
passu therewith.

The Compeny may exercise the powers of paying
commissions conferred by section 97 of the Act,
provided that the rate of the commission paid or
agreed to be paid shall be disclosed in the manner
required by the said section and shall not exceed

10 per cent. of the price at which the shares in
respect whereof the commission is paid are issued,
Such commission may be satisfied by the payment of
cash or the allotment of fully or partly paid
shares or partly in one way and partly in the other.
The Company may also on any issue of shares pay such
brokerage as may be lawful,

Except as authorised by law, no persen shall be
recognised by the Company as holding any shaze upen
any trust, and the Company shall not be bound by

or rocognise (even when having notice thereof) any
equitable, contingent, future or partial interast

in any share or any interest in any fractiomal pars
of 4 share or (sxcept only as by these Articles or

by law otherwise provided) any other right in respect
of any share except an absolute right to the entirety
thereof in the registered holdax.

Every person whose nama is entered as a membar in

the Register shall be entitled without payment to
receive within two months after allotment or lodgement
of transfer (or within such other period as the
conditions of issue shall provide) one certificate
for all his shares (and, upon transferring a part of
his holding, one coxtificate for the balance) or
sevaral certificates cach for ona or mora of his
shares upon payment of such roasonable sum as tha
Directors may determine for every certificate after
the first. Every certificate shall ba under the seal
and shall specify the shares to which it relates and
the amount paid up thereon. Provided that in respect
of a share or shares held jointly by several persons

Rights not
varied by
issue of
additional
shares.

Payment of
commission.

Trusts
affecting
shares.

Shazre
certificate.




the Company shall not be bound tp issue .

more than one certificate, and delivery of s certificate
for a share to one of several joint holders shall be
sufficient delivery to all such holders.

If a share certificate is defaced, worn-out, lost

or destroyed, it may be renewed on such terms (if any)
as to evidence and indemnity and payment of the expenses
reasonably incurred by the Company in investigating
evidence as the Directors may determine bhut otherwise
free of charge, and (in the case of defacement or
wearing-out) on delivery up of the c¢ld certificate,

The Company shall not give, whether directly or
indirectly, and whether by means of a loan, guarantee,
the provision of security or otherwise, any financial
assistance for the purpose of or in connection with a
purchase or subscription made or to be made by any
person of or for any shares in the Company or in its
holding company, nor shall the Company make a loan

for any purpose whatsoever on the security of its
shares or those of its holding company, but nothing

in this Article shall prohibit transactions authorised
by the provisos of Part V, Chapter VI of the Act.

LIEN

The Company shall have a first eand paramount

lien on every shaxs (not being a fully paid share)
for all moneys (whather presently payable or not)
called or payable at a fixed time in respect of that
share, and the Company shall also have a first and
paxamount lien on all shares (other than fully paid
shares) standing registered in the name of a sole
holder for all moneys presently payable by him or his
estats to the Company; but the Directors may at any time
deaclare any shars to be wholly or in part exempt frun
the provisions of this Article. The Company's lien,
if any, on a share shall extend to all dividends and
othar moneys or proparty attributable thereto.

The Company may sall, in sueh manner as the

Directors think £it, nny shares on which the Company has
a lien, but no sale shall be mads unless a sum in
respect of walch the lien exists is presently payable,
nor until the expiration of fourteen dsys aftar a
notice in writing, stating and demanding payment of
such part of the amcunt Iin respoct of which the lien
axists as Is prosantly payable, has been given to the
registered holdor for thn time being of the share, or
the porson entitled thareto by reason of his death oz
bankruptecy.

Loss ete
of share
cextificate,

Prohibition of
financial
assistance in
acquisiticn of
shares in
Company or
holding
company.

Company's

lien.

Power of
Sale.
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18,

19,

20,

21,

22,

23.

To give effect to any such sale the Directors may
authorise some person to transfei the shares seld to
the purchaser thereof. The purchaser shall be
registered as the holder of the shares comprised in
any such transfer, and he shall not be bound to see to
the application of the purchase money, nowx shall his
title to the shares be affected by any irregularity orx
invalidity in the proceedings in reference to the sale.

The proceeds of the sale shall be received by the
Company and applied in payment of such part of the
amount in respect of which the lien exists &5 is
presently payable, and the residue, if any, shall
(subject to a like lien for sums not presently payable
as existed upon the shares before the sale) be paid to
the person entitled to the shares at the date of the
sale.

CALLS ON SHARES

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 by way of premium) and not by the conditions
of allotment thereof made payable at fixed times,
provided that no call shall exceed one-fourth of the
nominal value of the share or be payable at less than
one month from the date fixed for the payment of the
last praceding call, and 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.

A call shall be desmed 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
or reveoked or postponed as the Directors may determine.

The joint holders of a share shall be jointly and
severally liable te pay all calls in respect thereof.

If a sum callod in respect of a shdare is not paid
bafore or on the day appointed for payment thereof,
the person from whom the sum is due shzll pay intexest
on the sum from the day appointad for payment tharsof
to the time of actual payment at such rate not
excoeding 10 por cent. per annum as the Directors may
determina, but the Directors shall be at libexrty to
waive paymant of such intarest wholly or in part.

Any sum which by the torms of issue of a share
bucomes payable on allotment or at any fixed date,
whether on account of the nominal value of the share
or by way of p:emium, shall for the purposes of these
Articles ba deemed to be 4 call duly made and payable
on the date on whizh by the terms of issue the same

- lo-

Transfer on
sale under
lien.

Application of
proceeds of
sale.

Calls,

When ecall
deemed to
be made.

Liability of
joint holders.

Interest on
calls.

Sums payable
on allotment
deemed to be
calls.




i T e B B

24.

26,

28,

becomes payable, and iu case of non-payment all the
relevant provisions of these Articles as to payment

of interest and expenses, forfeiture or otherwise shall

apply as if such sum had become payable by virtue of &
call duly made and notified.

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.

The Directors may, if they think fit, receive

from any wember all or any part of the moneys uncalled
and unpaid upon any shares held by him, and upon all
or any of the moneys so advanced may (until the same
would, but for such advance, become payable) pay
interest at such rate not exceeding (unless the
Company in General Meeting shall otherwise direct)

10 pex cent. per annum, as may be agreed upon between
the Directors and the member.

TRANSFER OF SHARES

The instrument of transfer of any share shall be
executed by or on behalf of the transferor, and the
transferor shall be deemed to remain a holder of the
share until the name of the transferwe is entered in
the Register in respect thereof.

Subject to such of the rastrictions of these

Articles as may be applicable, any membexr may transfer
all or eny of his shares by instrument in writing in
any usval or common form or any other form which the
Directors may approve,

The Directors may decline to register the transfer

of a share (not being a fully paid shars) to a person
of whom they shall not approve, and they may also
decline to register the transfer of a share on which
the Company has a lien.

The Directors may also docline to recognise any
instrument of transfor unless:-

(a) Such fae (if any) as the Directors may from time
to time require is paid to the Company in respect
tharaof;

(b} the instrument of transfer is accompanied by
the cortificate for the shares to which it
relates, and such other ovidence as the Directors
may reasonably require to show the right of the
transferor to make the transfer, and

Differentiation
between
holders.

Payment in
advance,

Execution
of transfer.

Right to
transfer.

Refusal to
transfer.

Terms of
registration.




(e¢) the instrument of transfer relates to shires of
one qlass only,

If the Directors refuse to register a transfap Notice of
they shall within two months after the date o which refusal,
the transfer was lodged with the Company sand be the

transferee notice of the refusal.

The registration of transfers may be suspended Closing of
at such times and for such periods as the Dirsctors Register,
may from time to time determine, provided always that

such registration shall not be suspended for mora than

thirty days in any vear.

The Compeny shall be entitled to charge such Fee on
reasonable sum as the Directors may detarmine on the registratien
registration of every probate, letters of of probate
administration, certificate of death or marriage, ete,

power of attoxrney, stop notice or other instrument.

TRANSMISSION QF SHARES

In case of the death of a member the survivor or Death of
survivors where the deceased was a joint holder, and holder.
the legal personal reprosentatives cof the deceased

where he was a sole holder, shall be the only porsons

recognised by the Company as having any title to his

interest in the shares; but nothing herein contajned

ghall release the ostate of a deceased joint holder

from any liability in respect of any share which had

been jointly held by him with other persons,

Any person becoming entitled to a share in Rights on
conscquence of the death or bankruptzy of a membar death or
may, upon such evidence being produced ag may from bBankruptey.
time to time propexly be required by tha Diractors

and subject as hereinaftor provided, elact eithar to

ba registered himsclf as holder of the share or to have

some person nominated by him registared as tha

transforae thereof, but the Directors shall, in either

case, hava the same right to deciims or suspend

ragistration as they would have had in the case of a

transfor of the share by that mepnbar befora his death

or bankruptcy, as the case may be. If thu poerson so

becoming entitled shall alact to Lo registered

himself, he shall deliver or send to the Company 4

notice in writing signed by him stating that he so

elects, If he shall elect to have anuther person

registered he shall tostify his olacticn by exscuting

a4 transfor of the share to that persca. All the

limitations, restrictions and provisions of thesa

Articles relating to tha right to trancfer and the

registration of transfers of shares shall be

applicable to any such notice ar tramsfer as
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aforesaid as if the death or bankruptcy of the member
had not ogcurred and the notice or transfer were a
transfoer signed by that member.

A person becoming entitled to a share by reason Dividends and
of the death or bankruptcy of the holder shall be voting powers.
entitled to the same dividends and other advantages
to which He would be entitled if he were the
registered holder of the share, except that he shall
not, before being regilstered as a member in respect
of the share, be entitled in respect of it teo
exercise any right conferred by membership in relation
to meetings of the Company:
rovided that the Directors may at any time give
notice requiring any such person to elect either to
be registered himself or to transfer the share, and
if the notice Is not complied with within ninety
days the Directors may thereafter withhold payment of
all dividends, bonuses or other moneys payable in
respect of the share until the requirements of the
notice have been complied with.

POWERS OF HOLDING COMPANY

Whenaver and so long as the Company is a Powers of
subsidiary of another company {in this Article holding
roferred to as "the Holding Company"') whether or not company .

the Holding Company is registered under the Act or

any of its predecessors, if the Holding Company shall
deliver to the Company & notice in writing purporting
to be signed by someone acting as the Secretary of

the Holding Company and stating that any share of the
Company is held by the registernd holder thereof as
the nominee of the Heolding Company (er, in the case

of a share rogisterad in the name of a deceased or
bankrupt holder, was so held at the time of his death
or bankruptcy) and naming some other pexson as having
been authorised by the Holding Company to sign transfers
in the place of the holder or the deceased or bankrupt
holder, the Directoxs shall be entitled and bound to
give effect to any instrument of transfer of that
share signed by the person so named as transferor in
al). respects as if the instrument were signed by the
ragistered holder of the share or by his personal
representatives or trustee in bankruptey.

FORFEITURE OF SHARES

If a membar or person entitled by transmission Calls unpaid.
fails to pay any call or instalment of a call on the

day appointed for payment thereof, tho Directors may,

at any time thereafter during such time as any part

of the call or instalment remains unpaid, serve a

notice on him requiring payment of so much of the

-.13-




38,

39.

40,

41,

42,

43,

call or instalment as is unpaid, together with any
interest which may have accrued.

The notice shall name a further day (not earlier

than the explration of fourteen days from the date of

service of the notice) on or before which the payment

required by the notice is to be made, and shall state

that in the event of non-payment at or before the tiie
appointed the shares in respect of which the call was

made will be liable to be forfeited.

If the requirements of any such notice as aforesaid

are not complied with, any share in respect of which
the notice has been given may at any time thereafter,
before the payment required by the notice has been made,
be forfeited by a resolution of the Directors to that
effect.

A forfeited share may be sold or otherwise disposed

of on such terms and in such manner as the Directors
think f£it, and at any time before a sale or disposition
the forfeiture may be cancelled on such terms as the
Directors think fit.

A person any of whose shares have been forfelted

shall cease to be a member in respect of the forfeited
shares, but shall, notwithstanding, remain liable to
pay to the Company all woneys which, at the date of
forfeiture, were payable by him to the Company in
respect of the shares, but his liability shall cease if
and when the Company shall have received payment in
full of all such moneys in respect of the shares.

A statutory declaration in writing that the

declarant is a Director or the Secretary of the
Company, and that a share in the Company hes been
duly forfeited on a date stated in the declaretion,
shall be conclusive evidonce of the facts thernin stated
as against all persons claiming to be entitled to the
share. The Company may rocelve the consideration, if
any, given for the share on any sale or disposition
thereof and may execute a trapsfer of the share iIm
favour of the person to whom the shaxe is sold or
disposed of and he shall thersupon 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 teo the share be affected by any
irregularity or invalidity in the proceedings in
reference to the forfeiture, sale or disposal of the
share.

The provisions of these Articles as to forfeiture
shall apply in the case of non-payment of any sum
which, by the terms of issus of a share, becomes

-14m
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45.

46,

47,

43,

49,

payable at a fixed time, whether on account of the
nominal value of the share or by way of premium, as if
the same had been payable by virtue of a call duly
made and notified.

CONVERSION OF SHARES INTO STOCK

The Company in General Meeting may by resolution Power to
convert any paid-up shares into stock, and reconvert convert.
any stock into paid-up shares of any denomination.

The holders of stock may transfer the same, or any Transfer of
part thereof, in the same manner, and subject to the stock.

same regulations, as and subject to which the shares

from which the stock arose might previously to

conversion have been transferred, or as mear thereto

as circumstances admit; and the Directors may from

time to time fix the minimum amount of stock transferable

but so that such minimum shall not exceed the nominal

amount of the shares from which the stock arcse.

The holders of stock shall, according to the amount Rights of

of stock held by them, have the same rights, privileges stockholders.
and advantages as regards dividends, voting at meatings

of the Company and other matters as if they held the

shares from which the stock arose, but no such privilege

or adventage (except participaticn in dividends and in

assats on winding up) shall be conferred by an amount

of stock which would not, if existing in shares, have

conferred that privilege or adventage.

Such of the provisions of these Axticles as are Application
applicable to paid-up shares shall apply to stock, and of Articles
the words "share" and "shareholder” therein shall to stock.

include "stock" and "stockholder'.
ALTERATION OF CAPITAL

The Company in General Heeting may from time to Increase of
time increase tho share capital by such sum, to be capital.
divided into shares of such amount, and carrying such

rights and rastrictions, as the resolution shall

prescribe.
The Company in General Meeting may by resolution:- Sub-division
and
(a) consolidate and divide all or any of its share cancellation
capital into shares of larger amount than its of shares.

axisting shares;

(b) sub-divide its existing shares, ox any of them,
into sbares of smaller amount than is fixed by the
memorandum of association subject, navertheless,
to the provisions of section 121(2)(d) of the
Act;
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50,

51.

52.

53.

54,

55.

(¢} cancel any shares which, at the date of the passing
of the resolution, have not been taken or agreed
Lo be taken by any person.

The Company may by special resclution reduce its Reduction of
share capital, any capital redemption reserve fund or capital.

any share premium account in any manner and with, and

subject to, any incident authorised, and consent

required, by law.

GENERAL MEETINGS

The Company shall in each year hold a General Heeting Annual General
as its Annual General Meeting in addition to any other Meeting.
meetings in that year, and shall specify the meeting as

such in the notices calling it. Not more than £ifteen

months shall elapse between the date of one Annual

General Meeting of the Company and that of the next.

The Annual General Meeting shall be held at such time

and at such convenient place in Noxwich or (in

circumstances which in the opinion of the Directors are
exceptional) elsewhere as the Directors shall from time

to time appoint.

All General Meetings other than Anpual General Other Meetings.
Meetings shall be called Extraordinary General Meetings.

The Directors may, whenever they think fit, convene Extraordinary
an Extraordinary General Meeting, and Extraordinary General
General Meetdngs shall also be convened by the Meetings.

Directors on such requisition, or, in default, may be
convened by such requisitionist, as provided by section
368 of the Act.

An Annual General Meeting and a meeting called for the Notice of
pagsing of a Special Resolution shall be called by at Meetings.
least twenty-ona days' notice. A meeting of the Company

which is neither an Annual Geneoral Heeting nor a meeting

called for the passing of a Special Resclution shall be

called by at least fourteen days' notice. The notice

shall be exclusive of the daoy on which it is given or

deemed to be given and of the day for which it is given,

and shall spoecify the place, the day and the time of the

meeting and, in tbe case of special business, tha general

nature of that business, and shall be given in manner

herainafter mentioned or in such other manner, if any, as

may be prescribed by tho Company in General Meeting.

PROCEEDINGS AT GENERAL MEETINGS

(1)} The ordinary business of an Annual Genexal Meeting Business of an
shall be to consider the accounts and balance Annual General
sheets and the reports of the Directors and Heeting.

Auditors, to elect Directors in place of those
retiring and to appeint and fix the remuneration
of the Auditors.,

-16-
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(2) All other business transacted at an Annual Genexal
Heating and all business transacted at an
Extraordinary General Heeting shall be deemed
special business.

Seven membeLs personally present and entitled to
attend and vote at the meeting shall be a quorum for a
General Meating and, save a&s provided by Article 58
hereof, no business shall be transacted at any General
Meeting unless the quorum requisite be present at the
commencement of the business.

The Chairman or, in his absence ox if he declines to
take the chair, the Viece~Chairman or, if there are two
and both are present, one of them (to be appointed in
default of agreement botween them, by a majority of the
Directors prosent) shall be entitled to take the chair
at avery General Meeting. Tf there be no Chairman or
Vico~Chairman, or if neither the Chairman nor the

Vico~Chairman ox, if there are two, either Vice-Chairman

be present within f£iftoen minutos after the time
appointed for holding such meeting, ox if such of them
as bo prosent decline to take the chairx, a Director to
be appointed by a majority of the Directors present
shall be entitled to take the chair and failing such
appointment the members personally present shall choose
a Diroctor as chairman of the meeting. If no Director
is present, or if all the Diroctors present docline to
take the chalr, then the meeting shall choose one of
the members prosent to be chairman of the meeting.

If, within half an hour from the time appointed for the
meating, 4 quorum is not present the meeting, if
convened upon the requisition of members, shall be
dissolved; in any other case it shall stand adjourned
to the same day in the next wesk at the same time and
place, or to such other day and at such other time and
place as the Diroctors may dotermine, and if at the
adjourned meeting a quorum is not present within half
an hour from the time appointed for the meeting the
membors prosent shall bo a quorum.

The chairman of the moeting may, with the consent of
any Genoral Heeting at which a quorum is present,
adjourn the mesting from time to time and from place
to place, but no business shall be transacted at any
ad journed meoting other than the business left
unfinished at the moeting from which tho adjournment
took place. When a Genoral Moeting is ad journed for
twenty-one deys or more, saven claar days' notice, at
tho least, of the adjourned meoting shall be given in
manner hereinafter mentioned, specifying the placo and
time of the meating as in the case of an original
meoting, but it shall not be nocassary to spocify

in such notice the nature of thn business to be

transacted at the adjourned mecting. Save as aforesaid,

{t shall not be necassary to give any notice of an

Special
business.

Quorum.

Chairman of
General Meeting.

When if no
quorum Heeting
to be
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whan to be
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Ad journments.




ad journment or of the business to be transacted at am
ad journed meeting.

At a General Meeting a resolution put to the vote of
the mecting shall be decided on a show of hands unless

a poll is (before or on the declaration of the show of

hands) demanded hy the chairman of the meeting, or
domanded in writing by at least five members present
in person or by proxy and entitled to attend and vote
at the meeting. Unless a poll be so demanded, a
declaration by the chairman of the meeting that a
resolution has on a show of hands been carried, or
carried unanimously, or by a particular majority,

or lost, and an entry to that effect in the book
containing the minutes of the proceedings of the
Company shall be conclusive evidence of the fact
without proof of the number or proportion of the

votes recorxded in favour of or against such resolutionm.

If a poll is duly demanded it shall be taken in such

manner and either forthwith or at such time and place as

the chairman of the meeting directs; and the result of
the poll shall be deemed to be the resolution of the

meeting at which the poll was demanded. No notice need
be given of the taking of a poll not taken forthwith if

the time and place at which it is to be taken are
announced at the meeting at which it i1s demanded.
In any other case at least seven clear notice shall
be given, specifying the time and place at which the

poll is to be taken. A demand for a pell may be withdrawn.

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 the poll is

demanded shall be entitled to a casting vote in addition

to the vote to which he may be entitled as a member,

No poll may be demanded on the election of a chairman
of a meeting or on any gquestion of adjournment. The
demand for & poll shall not prevent the continuance
of a meeting for the transaction of any business
other than the question on which a poll has been
demanded .

VOTES OF MEMBERS

Subject to Article 65, on a show of hands every member
present in person shall have one vote and con a poll
every member present in person or by proxy shall have
one vota for each share of which he is the holder.

Tor the avoidance of doubt, Article 64 is without
prejudice to any votes cast by a member on behalf of
another member under Article 63(1), as a proxy or as &
corporate representative, save that no member (or any
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68.
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other person) may cast more than one vote on a show of
hands .

In the case of joint holders the vote of the senior
who tenders & vote, whather in person or by proxy,

shall be accepted to the exclusion of the votes of the

other jeint holders; and for this purpose seniority
shall be determined by the order in which the names

stand in the Register.

No member shall be entitled to vote at any General
Meeting unless all calls or other sums presently
payable by him in respect of shares in the Company
have been paid.

(1)

(2)

A member who is of unsound mind or in respect of
whom an order has been made by any court having
jurisdiction (whether in the United Kingdom

or elsewhere) in matters concerning mental
disorder, and who is not otherwise disqualified
from voting, may vote at a General Meeting,
whether on a show of hands or on a poll, by his
committee, receiver, curator bonis or other person
in the nature of a committea, recaiver or curatoer
bonis appointed by that court, and any such
committes, receiver, curator bonis or other person
may on a poll vote by proxy.

Evidence to the satisfaction of the Directors of
the authority of any person claiming to exercise
the right to vote under paragraph (1) above shall
be deposited at the Office, or at such othex place
as is specified in accordance with Article 72 for
the deposit of instruments of proxy, not less than
forty-oight hours before the time appointed for
holding the meeting or adjourned meeting at which

the right to vote is to be exercised, or in the case
of a poll not less than twenty-four hours before the

time appointed for taking the poll, and in default
tha right to vote shall not be exercisable.

No objection shall be raised to the qualification of
any voter except at the meeting or adjourned meeting at
which the vote objected to is given or tendered, and
every vote not disallowed at such meeting shall be
valid for all purposes. Any such objection made in

due time shall bs referred toe the chairman of the

meeting whose decision shall ba final and conclusive.

If an amendment proposed to any resclution under
consideration is ruled out of order by the chairman of
the meeting acting in good faith, the proceecdings on

the resolution shall not be invalidated by any erxrox

in the ruling.
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On a poll votes may be given either personally or by
proxy. The instrument appointing a proxy shall be in
writing, under the hand of, the appointor or of his
attorney duly authorised in writing, or if the appointor
is a corporation either under its seal or under the hand
of an officer or attorney duly authorised. A proxy need
not be & member of the Company.

The instrument appointing a4 proxy, and the power of
attorney or other authority, if any, under which it is
signad, or an office copy or notarially certified copy
of that power or authority, shall be deposited at the
Office, or at such other place within the United
Kingdom as is specified for that purpose in the notice
convening the meeting, not less than forty-eight hours
before the time for holding the meeting or adjourned
meeting at which the person named in the instrument
proposes to vote, or in the case of a poll not less
than twenty-four hours before the time appointed for
taking the poll, and in default the instrument of
proxy shall not be treated as valid. No instrument

of proxy shall be valid after the expiration of twelve
months from the date of its execution except at an
adjourned meeting, or on & poll demanded at a meeting or
adjourned meeting, in cases where the meeting was
originally held within twelve months from that date.

An instrument sppointing & proxy shall be in the
following form (or in a form as near thareto as
circumstances allow) or in any other form which the
Directors may approve:-

" NORWICH UNION FIRE INSURANCE SOCIETY LIMITED

I, , of

being a member of Norwich Union Fire Insurance Society

Limited hereby appoint the Chairman of the meeting

*/ , of or, failing him,
y of )

as my proxy to vote in my name and on my behalZ at the

annuel/extraordinary gonoral meeting of the Company

to be held on 19 , and at any

adjournment theraof.

This form is to bao used in respect of the resolutions
mentioned below as fellows:-

Resolution No. 1 ** for o against
Resolution No. 2 e for ** ggainst
Resolution No. 3 ** for ¥* against

* If you wish to appoint some other person as your proxy,
please delete the words "the Chairman of the mesting" and
insert in the appropriate spaces the name and address of
your proxy and, if you wish, of your sescond choice proxy.

Votes by proxy.

Proxy to be in
writing.

Form of proxy




Your. proxy must attend the meeting in person teo act on
your behalf.

k Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he
thinks fit or abstain from voting.

Signed on 19 .
SLGRALUTE +uvuvvevreereneronsnsnnrarnsoroanss s

74, A vote given in accordance with the terms of an Revocation of
instrument of proxy shall be valid notwithstanding the authority.

previous death or insanity of the principal, or
revocation of the proxy, or of the authority under
which the proxy was executed, provided that no
intimation in writing of such death, insanity or
revocation has been received by the Compsny at the
Office bafore the commencement of the meeting, or
adjourned meeting, at which the proxy is used,

75. Any corporation which 1s a member of the Company may Coxporations
by resolution of its directors or other governing body acting by
authorise such person as it thinks fit to act as its Representatives
representative at any meeting of the Company or any at Heetings.

class of members of the Company, and the person so
authorised shall be entitled to exercisa the same
powers on behalf of the corporation which he represents
as that corporation could exercise if it were &n
individual member of the Company.

DIRECTORS
76. Until otherwise determined by the Company in Number of
General Meeting, tho numbexr of the Directors shall Directors.

not be less than saven or more than fifteen.
Chairman and

77. (1) There shall be a Chalrman and ona or two Vice- Vice Chairman
Chairmen of the Company. or Vice~
Chairmen.

(2) The Directors shall at the first meoting of the
Dirsctors held after each Annual Genexal Heeting
appoint one of their number to be Chairman and one
othar or two others of their number to be
Vice-Chairman or Vice-Chairmen. Whenever a
vacancy arises in the office of Chairman or
thers is no Vice~Chairman the Directors shall,
as soon thereafter as may be convenient, appeint
one of thelr number to £ill such vacancy or to
he Vice~Chairman. Whenever thers is only one
Vice<Chairman the Directors may appeint one of
their number to be a second Vice-Chairman.
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(3) A Chairman or Vice~Chairman appeointed by the
Directors shall hold office until the first
meating of the Directors heid after the Annual
General Meetling next following his appointment;
Provided that the Directors may at any time
remove & Chairman or Vice-Chairman from office.

(%) A Chairman or Vice-Chairman may retire from
office at any time and shall retire therefrom
at the end of the period of his appointment.

A retiring Chairman or Vice-Chairman shall be
eligible for appointment or re-appointment to
sither office, & Chairman or Vice-Chairman
shall cease to hold office ipso facto if he
ceases to be a Directox; Provided that a
Chairman or Vice-Chairman who retires as a
Director at an Annual General MYeeting and

is re-olected a Director at that meeting shall
be deemed for the purposes of this Article not
te have ceased to be a Director.

(5) The Directors mey frow time to time and at any
time create any henorary pest in the Company they
think f£it, and may appoint thereto to hold cffica
at their pleasure any persen who in their opinion
has rendercd outstanding service to the Company.

78. Any individual who has not attained the age of 70, Eligibility of
shall be eligible for appointment or election as a Directors.
Director, and every Director shall vacata office at
the conclusion of the Annual General Meeting commencing
next after he attains the age of 70. This Article
shall have effect to the exclusion of subsections
(3) to (6) (both inclugive) of Section 293 of the Act.

POWERS OF DIRECTORS

79. The mensgement of the business of the Company shall be General
vostad in tho Directors who may evorcisa all such powers powers of
of the Company as arc not, by the Act or by these Company vested
Articles, required to be exercised by the Company in in Directors.

General Meeting, subjoct nevartheless to these Articles,
to the provisions of the Act and to such regulations
(being not inconsistent with these Articles or the
provisions of the Act) as may bo prescribed by the
Company in General Meoting; but no regulation made

by the Company in Genaral Moeting shall invalidate

any prior act of the Directors which would havae been
valid if that regulation had not been made.

80. The Directors may, by powexr of attorney or otherwise, Appointment
appoint any company, f£irm, person or body of persons of agents and
to be the agent of the Company for such purposes and attorneys.

on such conditions as they determine, including
authority for the agent to delegate all or any of
his powers.
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82.

83.

84 .
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86.

87.

DELEGATION OF DIRECTORS' POWERS

The Directors may delegate any of their powers to 4any
committee consisting of one or more Directors. They
may also delegate to any employee of the Company, such
of their powers as they consider desirable to be
oxercised by him. Any such delegation may include
powex to sub-delegate the exercise of the power to
such person or persons and upon such conditions as
such committee or employee shall determine.

Any such delegation may be made subject to any
conditions the Directors may impose, and either
collaterally with or to the exclusion of their own
powers, and may be reyoked or altered. Subject to
any such conditions, the proceedings of a committee
with two or more members shall be governed by the
Articles regulating the proceedings of Directors so
far as they are capable of applying, but nothing in
this Article shall entitle the Chairman oxr any
Vice-Chairman to take the chair as of right at a
mooting of a committeo unless any such conditions so
provide.

APPOINTMENT AND RETIREMENT OF DIRECTCORS

At the Annual Genmeral Meeting to be held in each year,
one~third of the Directors who are subject to retirement
by rotation or, if their number is not three or a
multiple of three, the number nearest one-thixd shall
rotire from office.

The Directors to raetire in every year shall be those
who have been longest in office since their last
alaction, but, as between persons who were last
elected on tha same day, those to retize shall
(unless they otherwise agree among themselves) be
datermined by lot.

The Company at the Genoral Meeting at which a Director
ratiraes in manner aforosaid may £1i11 the yacated office
by slecting an sligible person theresta.

Subject to Article 78, 2 Director who retiras by
rotation shall be eligible for ro-election.

No person other than a Director retiring by rotation
shall be eligible for aloction to the office of Director
at any General teeting unless ho is eligible under
Article 78 above and -

(a) he is racommended by the Directors; ox

(b) not less than twenty-eight noxr more than forty-two
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clesr days before the date appointed for the meoting,

there has been delivered to the Secretary at the
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Office notice in writing, signed by a member duly
qualified to attend and vote at the meeting for
which such notice is given, of their intention to
propese such person for election, stating the
particulars which would, if he were so elected, be
required to be included in the Company's register of
Directors, and also notice in writing signed by that

person of his willingness to serve if elected.

Mot less than seven nor more than twenty-eight clear
days before the date appointed for holding a General
Heeting, notice shall be given in any manner permitted
by Articles 135 to 140 hereof of any person (other
than a Director retiring by rotation at the meeting)
who is recommended by the Directors for election as

4 Director at the meeting, or in respect of whom
notice has been duly given to the Company of the
intention to propose him at the meeting for election
as a Director. The notice shall inform members that
particulars of the person(s) are available on reguest
from the Secretary of the Company.

Subject as aforesaid, the Company in General Heeting
may by Ordinary Resolution elect another eligible
person as Director in the place of a Director removed
from office pursuant to section 303 of the Act and,
without prejudice to the powers of the Directors

under Article 90 hereof, may elect any sligible
person to be a Director aither to £ill a casual
vacancy or as an additiconal Director. Any persocn

so elected to replace a Director so removed, or to
£111 a casual vacancy, shall be subject to retirement
at the same time as 1f he had become a Directoxr on the
day on which the Director in whose place ha is elected
was last elected a Director but, subject to Article 78,
shall be aligible for re-election,

The Directors may from time to time and at any time
appoint any oligible porson as a Director, either te
fill a casual vacancy or as an addition to the
dircctorate, but so that the total numbexr of Directors
shall not at any time oxceed tha maximum numbexr fixed
under or pursuant to Article 76 hereof, and so that no
appointment undor this Article shall have cffect
unloss a majority at loast of the Directors concuxr
therein. Any Director so appointed, shall hold office

only until the noxt Anmual General Meeting of the Company

and, subject to Articles 78 and 87, shall then be
aligible for re-slection, but shall not be taken into
account in detarmining the Dirsctors who are to retirze
by rotation at that moeting.

VACATION OF CFFICE

The office of a Director shall ipso facto be vacated -

(a) 41if he holds or is appointed to any office or
employment in a company which is not a subsidiary
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of the Company, and the Directors resolve that it
is inexpedient for that reasen that he continue to
be a Director;

if he becomes bankrupt, or makes any arrangement or
composition with his creditors generally;

if he becomes of unsound mind, or if an order is
made In respect of him by any Court of protection;

1f, without the consent of the Directors, he is
absent for six consecutive months from the meetings
of the Directors held during that periced, and the
Directors resolve that his office be vacated;

if by notice in writing received at the Office he
resigns as a Director;

1f, having been appointed or slected a Director
whilst holding anv executive office or employment
in the Company ¢z any of its subsidiaries, he
ceases to hold such office or employment, and

the Directors have not prior to such cessation
rasolved that he continue in office as a Director;

if not less than 75% of the other Directors sign
a resolution in writing that he be dismissed from
office; in that event his dismissal shall be
explained at the next Annuel General Meeting.

REMUNERATION OF DIRECTORS

Until otherwise determined by the Company in Remuneration
General Mecting the aggregate annual amount of the for services
remuneration of the Directors for theidr services as  as Directors.
such shall not oxceed £70,000 and shall ba divided

between them in such proportions as the Directers

shall from time to time determine.

The Diractors may in addition provide for the payment
of pensions, allowances and lump-sum benefits on the
death or rotiremont of any Director, whether by
contribution to any fund, payment of any premium or
otherwise; Provided that:-

(a) the aggregate amount expended in, or in respect
of, any yeaxr on such provision (exclusive of any
pensions and allowances paild in, ox im respect
of, that yoar) shall not excoed one quarter of
the said sum of 270,000 or such other amount as
may be substituted thorefor as the maximum
aggregate annual remuneration of the Directors
for the time baing;

no Director wha was first appointed or elected
to such offiecs on or after 1st October 1990
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shall receive any benefit under this
paragraph(2).

(3) If, in the opinion of the Directors, special
circumstances exist, a Director may be paid

all travelling, hotel and other expenses properly
incurred by him in attending and returning from
meetings of the Directors, or any committee of the
Directors, or general meetings of the Company, or
in connection with the business of the Company.
(4) If, in the opinion of the Directors, it is at any
time desirable that any Director shall perfoxm
any special service on hehalf of the Company or
its business, such Director shall be paid such
additional remuneration for such service as the
Directors may think f£it.

(5)

Yor the aveidance of doubt:-
(a) references in this Article to remuneration
of the Directors for their services "as
Directors" do not include or in any way
limit the remuneration paid te the Directors
for any services supplied by them as
executive Directors; and

(b) the provisos to parsgraph (2) above do not
include, apply to ox in any way limit any

provision under Axticle 97 hereof for a Director
holding any executive office or appointment with

the Company in addition to his directorship.
DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisilons of the Act, the Directors may
appoint one or more of their number to any executive
office under the Company, and may enter intoc an agreement
or arrangemsnt with any Director for his employment by
the Company, or for the provision by him of any services
outside the scope of the ordinary duties of a Director.
Any such appointment, agroement oxr arrangement may be
made upon such terms as the Directors determine, and they
may remunerate any such Director for his services as they
think f£it.

A Diraector who is in any way, whether diraectly or
indiractly, interested in o contyvact or proposed
contract with the Company, shall declare the nature of
his interest at & meeting of the Directors in accordance
with section 317 of the Act.

Subject to the provisions of the Act, and provided he
has digclosed to the Directors the nature and extent of
any material interest of his, a Director notwithstanding
his office -
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may be a party to, or otherwise interested in,
any transaction or arrangement with the Company
or in which the Company is otherwise interested;

subject to Article 91(a) hereof, may be or become
a Director or other officer of, or employed by,

or a party to any tramsaction or arrangement with,
or otherwise interested in, any body corporate
promoted by the Company or in which the Company
may be otherwise interested as shareholder or
otherwise;

shall not, by redason of his office, be accountable
to the Company for any benefit which he derives from
any such office or employment, or £rom any such
transaction or arrangement, or from any interest in
any such body corporate, and no such transaction or
arrangement shall be liable to be avoided on the
ground of any such interest or benefit,

For the purpose of Article 95 hereof - .t General
notice.

(a) a general notlce given to the Directors that a

Director is to be regarded as having an interest

of the nature and extent specified in the notice

in any transaction or arrangement in which a

specified person or class of persons is interested

shall be deemed to be a disclosure that the Director

has an intorest in any such transaction of the

nature and extent so specilfied; and

an interest of which a Director has no knowledge
and of which it is unreasonable to expeect him to
have knowledge shall not be treated as an
interest of his.

DIRECTORS' GRATUITIES AND PENSIONS

The Diractors may provide benefits, whether by the Retirement
payment of gratuities or pensions or by insurance or provision for
otherwise, for any Direcctor or former Director who has executive
held, but no longer holds, any executive office or Dixectors.
employment with thoe Company, or with any body corporate

which is or has been a subsidiary of the Company, or a

predecessor in business of the Company or of amy such

subsidiary, and for any member of his family (including a

spouse and a former spousa), or any pexson who is or was

dependent on him, and may (as well before as aftexr he

caasos to hold such cffice or employment) contribute to

any fund and pay any premiums for the purchase or

provision of any such benefit.




PROCEEDINGS OF DIRECTORS

The Directors shall meet for the despatch of business Meetings of
at least six times per annum; and may adjourn and Directors.
otherwise regulate their meetings as they think fit. The

Chairman, or in his absence or incapacity to act, any

Vice-Chairman or any three Directors may at any time

convene a meeting of Directors.

The quorum at any meeting shall be five Directors Quorum of
present and entjitled to attend and vote. Directors.

For the purpose of these Articles, the contemporaneous Provisiens for
linking together by telephone of a number of the meetings by
Directors, not less than a quorum, shall be deemed to telephone
constitute a meeting of the Directors and all the link.
provisilons in these Articles as to meetings of the

Directors shall apply teo such meeting by telephone so

long as the following conditions are met:

(a) Each of the Directors taking part in the meeting
by telephone must be able to hear each of the
other Directors taking part at the commencement
of the meeting;

At the commencement of the meeting each Director
must acknowledge his presence for the purpose of
& meeting of the Directeors of the Company to all
the other Directors taking part.

A Director may not leave the meeting by disconnecting
his telephone unless he has previously obtained the
express consent of the Chairman of the meeting and

a Director shall, in the absence of technical fault
rendering the telephone link ineffective, be
conclusively presumed to have been present and to
have formed part of the quorum at all times during
the meeting by telephone unless he has previously
obtained the express consent of the Chairman of

the meating to loave the meeting as aforesaid.

{d) Y¥or the purpose of this Article "telephone" shall
include televisilon or any other audio or visual
device which permits instantanecus communication.

. ey
Aty

The continuing Directors or Director may act Directors may
notwithstanding any vacancy in their number, but if act notwith-
their number is less than the number fixed as the standing
quorum the continuing Directors or Director may act vacancy.

for the purpose of increasing the numbex of Directors

to that number, or of summoning a General Meeting of

the Company, but for no other purpose.

Notice of a Beard meeting shall be deemed to ba Notices to
duly given to a Director if it is given to him Directors.
personally, or by werd of mouth, or sent in writing to

him at his last known address or any other address
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given by him to the Company fer this purpose. A
Director absent, or intending to be absent, from the
United Kingdom may request the Beaxd that notice of
Board meetings shall during his absence be sent in
writing to him at his last known address or any other
address given by him to the Company for this purpose,
but in the absence of any such request it shall not
be necessary to give notice of a Board meeting to

any Director who is for the time being absent from
the United Kingdom.

Questicons arising at any meeting of Directors shall be How questions
decided by a majority of votes, and in case of an to be decided.
equality of votes the chairman of the meeting shall

have @ second or casting vote.

The Chairman shall be entitled to take the chair at Chairman.
every meeting of Directors at which he is present.

In his absence, or if he declines to take the chair,

the Vice-Chairman or, if there are two and both are
present, one of them (to be selected, in default of
agreement boetween them, by the meeting) shall be
entitled to take the chair. But if there is no Chairman
or Vice-Chairman, oxr if neither the Chairman nor the
Vice-Chairman or, if there are two, either Vice-Chairman
is present at a meeting, or if they decline to take the
chair, the Directors present shall appoint one of their
number to take the chair thereat.

A meeting of the Directors for the time being at which Powers of
a quorum is present shall be competent to exercise all quorum.
or any of the authorities, powexrs and discretions fox

the time being vested in, or exercisable by, the

Directors generally.

All acts done at any meeting of the Directors, or of a When acts of
committee of Directors, or by any person acting as a Directors or
Director shall, notwithstanding that it is aftexwards committea

discovored that there was some defect in the appointment  valid.
or continuance in offics of any such Director or parscn

acting as aforesaid or that they or any of them were
disqualified or had vacated office oxr were not entitled to

vote, be as valid as if every such person had been duly
appointed or hed duly continued in office and was

qualified and had continued to be & Director and had been
entitled to be a Director and to vote thereas.

A resolution in writing signed by all the Directors Written
entitled to receive notice of a meeting of Directors oz Resolution of
of a committee of Directors shall be as valid and Directors.

effectual as if it had beon passed at a meeting of
Directors or (as the case maybe) a committee of
Directors duly convened and held, and may consist

of several documents in the like form each signed by
one or mora Directors.
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108, The Directors may exercise the voting power conferred

by the shares in any body corporate promoted by the
3t Company or in which the Company may be otherwise
i intarested as shareholder or otherwise, which shares are
held or owned hy the Company, or axercisable by the
Directors as directors of such body corporate, in such
manner in all respeects as they think fit (including the
exercilse theyeof = avour of any resclucion appointing
themselves, or u.y of them, directors or other officers of
such body corporate or any other body corporate) and any
Director may vote in favour of the exercise of such voting
rights in manner aforesaid notwithstanding that he may be
or be about to be appointed a director or other officer
of such body corporate or any other body corporate and as
such is or may become interested in the exercise of such
voting rights in manner aforesaid.

Voting rights
in companies
in which the
Company is
interested,

109,

110,

Save as otherwise provided by these Articles, a
Director shall not vote at a meeting of Directors or
of a Committee of Directors, and shall not be counted
in the quorum present, on any resolution concerning a
matter in which he has, directly or indirectly, an
interest or duty which is material and which conflicts
or may conflict with the interests of the Company,
unless his interest or duty arises only because the
case falls within one or both of the following
paragraphs -

{a) the resolution relates to the giving to him of a
guarantee, security or indemnity in respect of
money lent to, or an obligation incurred by him
for the benefit of, the Company or any of its
subsidiaries;

(b) the resclution is concerned with remuneration or
other payments pursuant to Article 92 hereof or
concerns the exercise of voting rights as
dascribed in Article 108,

For the purposes of this Article, an interest of a

persen who is, for any purpose of the Act (excluding any

statutory modification thereof not in force when this

Article bscame binding on the Company), connected with a
Director shall be treated as an interest of the Directox.

The Company may, by ordinary resoluticn, suspend or
relax to any extent, either genaxally or in respect of
any particular matter, any provision of Article 109
horeaf prohibiting a Director from veoting at a meeting
of Directors or of & committee of Dirsctors.

MINUTES

111. The Directors shall cause minutes of the following

matters to be made in books provided for the purpose:=-
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(a) A1l resolutions and proceedings of General
Meetings, and of meetings of the Directors, and
of committees of Directors,

(b) The names of the Directors praesent at each
meeting of the Directors and of any committee
of Directors.

(c) &ll appointments of offfcers made by the

Dirsctons,
TRUSTEES
112. The Directors may, from time to time and at any time, Appointment of
appoint any person Or persons, whether incorporated trustees,

or not and whether within or out of the jurisdiction

of the Supreme Court of Judicature in England, to

accept and hold any investments, securities or property
belonging to the Company, or in which it 1s interested,
in trust for the Company or for any other purposes, and
may authorise any such trustee to delegate all or any of
the powers or discretions vested in liim or it as trustee,
and may execute and do all such deeds and things as may
be requisite in relation to any such trusts, and may
provide for the remuneration of such trustees. A
Director may act as trustee. Any trustee may be
removed by the Directors.

113. The several persons who for the tima being hold Trustees to act
property in trust for the Company (including thosa undex
acting at the adoption of these Articles) shall act directions.

in all respoacts under and in accordance with the
directions of the Company and of the Directors.

THE SEAL
114. The Directors shall provide for the safe custody of Seal.
the Common Seal of the Company, which shall only be used

and affixed in accordance with regulations made from time
to time by the Directors.

LOCAL HMANAGEMENT

115. The Directors may, from time to time and at any time, Provision for
provida for the management and transaction of the local
affairs of the Company in any speciflad locality, management.

whather at home or abroad, in such mannexr as thay
think fit, and the provisions contained in the
Articles 79 and 116 shall be without projudice to the
general powers conferred by this Article.

116. The Directors may, from time to time and at any time, Local boards
astablish any local board or committee In connaction or committaes.
with the affairs of the Company in any such specified
locality, and may appoint any persons to be membars of
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118.

119.

120,

121.

122,

such local beard or committee, and may fix their
remuneration; Provided that no person who has attained
the age of 70 years may be appointed to or remain &
member of any such local board or committee except in
cirzeumstances which in the opinion of the Pirectors are
exceptional, The Directors may, from time to time and
at any time, delegate to eany such local board or
committee or any person so appointed any of the powers,
authorities and discretions for the time being vasted in
the Directors, with or without power to sub-delegate,
and may authorise the members for the time being of any
such local board or committee or any of them to £iill up
any vacancies therein, and to act neotwithstanding
vacancies, and any such appointment or delegation may
be made on such terms and subject to such conditions

as the Directors think fit, and the Directors may at
any time remove any person so appointed and may annul
or vary any such delegation.

The Company may exercise the powers conferred by Qfficial Seal
section 39 of the Act with regard to having an official for use abroad.
seal for use abroad, and such powers shall be vested

in the Directors.

DIVIDENDS AND RESERVE

The Company in General Meeting may declare dividends, Declaration.
but no dividend shall exceed the amount recommended by
the Directors.

The Directors may fiom time to time pay to the members Interim
such interim dividends as appear to the Diresctors teo be dividend.
justified by the profits of the Company.

Mo dividend shall be paid otherwise than out of profits Dividends only
available by law for distribution. from profits,

The Directors may, before rocommending any dividend, Reserve,
set aside out of the profits of the Company such sums

as they think proper as a reserve or reserves which shall,
at the discretion of the Directors, be applicable for any
purpose to which the profits of the Company may be properly
applied, and pending such application may, at ths like
discretion, sither be cmployed in the businass of the
Company or be invested in such investments (other than
shares of the Company) as the Dirsctors may from time to
time think fit. The Directors may also without placing
the same to roserve carry forward any profits which they
may think prudent not to divide.

Subject to the rights of persons, if any, entitled to Distribution.
shares with special rights as to dividend, all dividends
shall be declared and paid according to the amounts paid
or credited as paid on the shares in respect whereof the
dividend is paid, but no amount paid or credited as paid
on a share in advance of calls shall be treated for the
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purposes of this Article as paid on the share. All
dividends shall be apportioned and paid proportionately
to the amounts paid or credited as paid on the shares

during any portion or portions of the pariod in respect of

which the dividend is paid; but Lf any share is issued on
terms providing that it shalil rzank for dividend as from a

particular date or to a particular extent such share shall

rank for dividend accordingly.

The Directors may deduct from any dividend payable to
any member all sums of money (if any) presently payable
by him to the Company on account of calls or otherwise
in relation to the shares of the Company.

Any General Meeting declaring a dividend or bonus may
direct payment of such dividend or bonus wholly or
partly by the distribution of specific assets and in
particular of paid-up shares, debentures or debenture
stock of any other company or in any one or more of such
ways, and the Directors shall give effect to such
resolution, and where any difficulty arises in regard

to such distribution, the Directors may settle the

same as they think expedient, and in particular may
issue fractional certificates and fix the value for
distribution of such specific assets or any part thereof
and may determine that cash payment 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 Dirsctors.

Any dividend, interest or other moneys payable in cash
in respect of shares may be paid by cheque or warrant
sent through the post diracted to the registered address
of the holder or, in the case of joint holders, to the
registered address of that one of the joint helders who
is first named on the Register or to such person and to
such address as the holder or joint holdexrs may in
writing direct. Every such cheque or warrant shall be
made payable to tho order of the persen to whom it is
sent, and payment of the choeque shall be a discharge

to the Company in respect of such moneys. Any ono of
two or more joint holders may give affectual rocelpts
for any dividends, bonuses or other moneys payable

in respect of the shares held by thom as joint holders.

No dividend shall bear intarest against the Company.

The Directors may from time to time and at any time
form special funds or reserve funds For any special
purposas to be designated by such names and asonposed
of such sums respectively as thoy may dotarmine and
may carry to any such fund sufficient sums for its
purposa out of the genaral assots of the Company and
such special oxr reserva funds shall be dealt with in
such manner as the Directors may from time to time
detaermine.
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AGCOUNTS

128, The Directors shall cause accounting recoxds to be Accounting
kept in accordance with section 221 of the Act. They records to be
shall be kept at the Office or, subject to section 222 of kept.
the Act, at such other place ox places as the Directors

think fit,
129, The Directors shall, from time to time, determine Inspection by
whether, and to what extent, and at what times and members .,

places, and under what conditions or regulations,

the accounts and books of the Company or any of them
shall be open to the inspection of members not being
Directors; and no member (not being a Director) shall
have any right of inspecting any account or hook or
document of the Company except as conferred by statute,
or authorised by the Directors, or by the Company in
General Meeting.

130, The Directors shall, from time to time, in accordance Accounts and
with the Statutes, cause to be prepared and laid before Balance Sheet.
a General Meeting such accounts, balance sheets, group
accounts and reports as are in conformity therewith,

131. On written application to the Secretary, a member shall Members entitled
be entitled to a copy of the latest audited balance to copies on
sheaet (dncluding a copy of every document required by application.
law to be annexed thereto) laid, or prepared in
readiness to be laid, before the Company.

AUDIT

132, At least once in every year, the accounts of the Annual audit.
Company shall be examined and their correctness verified
by one or more Auditor or Auditors.

133. Auditors of the Company shall be appointed and their Auditors.
duties regulated in accordance with the Statutes,

CAPITALISATION OF PROFITS

134. The directors may with the authority of an ordinary Gapitalisation
resolution of the company ~ of Profits

(a) subject as herecinafter provided, resolve to
capitalise any undivided profits of the company
not required for paying any preferential dividend
(whether or not they axoe available for distributicn)
or any sum standing to the credit of tho company's
share pramium account or capital redemption reserve;
(b) appropriate the sum resolved to be capitalised te the
members who would have been entitled te it if it weras
distributed by way of dividend and in the same
proportions and apply such sum on their behalf
either in or towards paying up the amounts, if any,
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for the time being unpaid on any shares haeld by
them respectively, or in paying up in full unissued
shares or debentures of the company of a4 nominal
amount equal to that sum, and allot the sharxes orx
debentures credited as fully paid to those members,
or as they may direct, in those proportions, or partly
in one way and partly in the othex: but the share
premium account, the capital redemption reserve,
and any profits which are not available for
distribution may, for the purposes of this regulation,
only be applied in paying up unissued shares to be
allotted to members credited as fully paid;

(c) make such provision by the issue of fractional
certificates or by payment in cash or otherwise
as they determine in the case of shares or
debentures becoming distributable under this
regulation in fractions; and

(d) authorise any parson to enter on behalf of all the
members concerned into an agreement with the
company providing for the allotment to them
respectively, credited as £ully peid, of any
shares or debentures to which they are entitled
upon such capitalisation, any agreement made under
such authority being binding on all such members.

NOTICES
135. Any notica to be given by the Company to the membars Service of
or eny of them shall be sufficiently given if given by notices.

such one or more of the following methods as the
Directors may from time to time select, namely -

(a) by post in accordance with Article 136 hereof; or
(b) by serving it personally.

136. A notice or communication by post shall be given by Notice by
posting it by propaid post properly addressed fo the POBL.
membar at an address within the United Kingdom,
boing either an address supplied by him to the
Gompany for tho posting of notices to him or his
addross in the Register, and shall be deemed to have
boen givon at the expiration of forty-eight hours
aftar it has been posted; Provided that in the case
of & member whose address in the Registar is outside
the United Kingdom, and who has not supplied to the
Company an address within the United Kingdom for the
giving of notices to him, the posting up in the office
of a notice addressed to tho membexs goenerally shall be
deemed the giving of notice to him by post, and such
notice shall be deemed to have been given at the
axpiration of forty-aight hours aftaxr it has been
50 posted up.

137. A notice may be given by the Company to joinmt Notice to joint

holders of a share by giving it to the joint holder holdexs.
first mamed in the Register in respect of the share.
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138, A not+:~ may be given by the Company to the persons
entitled to a share in consequence of the death or
bankruptey of a member by sending it through the post
in a prepaid letter addressed to them by pame, or by

the title of representatives of the deceased, or trustee

of the bankrupt, or by any like description, at the
address, if any, within the United Kingdom supplied for
the purpose by the persons claiming to be so entitled,
or (unti) such an address has been so supplied) by
giving the notice in any manner in which the same

might have been given if the death or bankruptcy

had not occurred.

139, The signature to any notice to be given by the Company
may be written or printed.

140, Notice of every General Meeting shall be given in any
manner hereinbefore authorised to:-

(a) every member of the Cempany; and
(b) the auditor for the time being of the Company.

No other person shall be entitled to receive notices of
General Meetings.

INDEMNITY AND RESPONSIBILITY

141, Subject to the provisions of the Act, but without
prejudice to any indemnity to which a Director may
otherwise be entitled:~

{1) every Diractor or other Officer aof the Company
shall be indemnified out of the assets of the
Company against any liability incurred by him
in defonding any proccedings, whether civil ox
criminal, in which judgment is given in his faveour
or in which he is acquitted or in connection with
any application in which raldef is granted to him

by the Court fraom Liability for nagligence, dafault,

breach of duty or breach of trust in relation to
the affairs of the Company;

(2) the Directors may purchass and maintain at the
expense of tho Company insuranco for any Directer
or other Officor of the Company against any
ligbility which may attach to him in raspact
of any negligence, defanlt, breach of duty or
breach of trust of which hoe may be guilty in
relation to the {onpany.
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