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MEMORANDUM OF ASSOCIATION We cerify that ‘h's dncument

is filad 1, accordance with
Section 18 of the Comp

of
DiroctoutBecretary , I AR

WOOLWICH LIFE ASSURANCE COMPANY LIMITED

(As altered by Special Resolutions passed 12th April 1984 and 27th September
1990)

1, The name of the Company is * Woolwich Life Assurance Company Limited
2. The Registered Office of the Company will be situate in England

3. The objects for which the Company is established are:-

(A) To carry on all kinds of long term insurance business whether of a kind
now known or hereafter devised, and in particular without prejudics to
the generality of the foregoing, to carry on all or any of the classes of
long term insurance business or any combination of the same listed in the
Insurance Companies Act 1982 (as amended) or any statutory medification,
amendment or re-enactment of the same including any regulations mage
thereunder or pursuant or in relation thereto for the time being ir {orce.

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

(0] To reinsure all or any risks undertak:n by the Company, znd to undertake
the reinsurance of all or any risk: undertaken by any other company
authorised to transact insurance business of all or any of the classes of
long~term insurance business as defined in section 1 of the Insurance
Companies Act 1982,

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

(E) To act as the agent for the issue of any bills, bLonds, debentures,
debenture stock, stocks or shares ‘tlered to the public for subscription,
and to guarantee or underwrite the subscription of any such securities or
shage®, and to act as ftrustee or executor with or without remuneration,

* The name of the Company was changed from The Atlantic Assurance
Company Limited on 3rd November 1976 and from Property Growth

Pensions Aud Annuities Limited on l?th-—Septem ,g“hw ..n.udu CAGDIFF
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or undertake the conduct of any busiitess 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 underiaking liability for any loss thereof or injury thereto, and to
undertaxe all kinds of agency business,

(F) ‘To appropriate and pay or distribute to or among the holders of policies
of the Company or othar persons with whom it may have dealings or any
class ¢r 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 prospectus to bind itself to make any such appropriation,
payment or distribution,

(@) To undertake and ¢xecute 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 payabla thereunder.

(H) 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 business.

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

4] To carry on any of the business of the Company by or through g
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 any business hereby permitted
or which may seem conducive to the Company's interests as principal or
a5 ggent for the Company, and to subscribe for, hold and deal with the
shares of, and to lend money to, and to guarantee the performance ot
the obligations of any such company or companies and subject to any law,
enactments, rule or regulation relating to companies carsying on insurance
business to trunsfer to any such company or companies any part of the
husiness of the Company.

(K) Subject to any law, enactment, rule or regulation refating to companies
carrying on irsurance business to sell and transfer the whole or any part
or branch of the business, property and undertaking of the Company, and
o purchase or acquire or contact for carrying on or 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 liobilitiss
of any company or association or individual formed to carry oun out
objects or having objects similar (o any objects of the Company, and also
to enter into any contracts or arrangements with any other companies,
associations or individuals relative 1o or regulating the conduct of '
business or for pooling business or sharing prolits which the Company may
deem expedient.

(L) 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 any such investments as are hereinafter mentioned or in the ¥
shares or units of any unit trust schzme, whether authorised or
unauthorised or in real or personal property or any interest therein, and
to sell, exchange or otherwise deal with such invo* ments,
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(F)
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(8)

(T)
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(W)

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 participate in profits or assets or other similar
documents issued by &ny gnvernment, authority, corporation or body, or
by any company c¢r body of persons, and any options or rights in respect
thereof, and to buy and sen foreign excharnge.

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 morigages and charges upon the
undertaking and 21l or any of the property and assets (present and future)
and the wncalled 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 aof any description.

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

To amalgamate or enter into partnership or any Jjoint purse or
profit-sharing arrangement with and to co-operate in any way with or
assist or subsidise any company, firm or person, and to purchase or
otherwise acquire and undertake all or any part of the Lusiness, 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
suitgble for the purposes of the Company,

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

To lend money to and guaraniee or provide security (whether by personal
covenant or by rortgage or charge) for the performance of the contracts

Jr obligations of any company, firm or person, and the payment and
repayment of the capital and principal of, and dividends, interest or
premiums payable on, any stock, shares and securities of any company,
whether having objects similar to those of this Company or not, and to
give all kinds of indemnities,

To sell, lease, gront 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 for stocks, shares
or securities of any other company whether fully or partly paid up,

To wmanage, control, develop and exploit in such manper as may be
thought fit any property or assets of the Company,

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

To subscribe or guarantee money for any national, charituble, benevolent,
public, general or useful object or for any exhibition, or for any purpose
which may be considered likely directly or indirectly to protert or
enhance the value of the Company's property or assets or otherwise to
further the objects of the Campany or the interesis of its members,

To grant pensions or gratuities to any employees or ex-employees and to
officers and ex-officers (including Directors and ex-Directors) of the
Company or its predecessors in business, or the relations, connections or
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dependants «.{ any such persons, and to establish or support associations,
institutions, clubs, funds and trusts which may be considered calculated 10
benefit any such persons or otherwise advance the interests of the
Company or of its members, and to establish and contribute to any
scheme for the purchase by trustees of shares in the Company to be heid
for the benefit of the Company’s employees, and to lend money to the
Company's employees to enable them to purchase shares of the Company
and to formulate and carry into effect any scheme for sharing the profits
of the ‘ompany with its employees or any of them,

(X} To do all or any of the things and matters aforesaid in nany 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
conjunction with others.

(") To do &ll such other things as may be considered to be incidental or
conducive to the above objects or any of them.

And it is hereby declared that the objects of the Company as specified in each
of the foregoing paragraphs of this clausz (except only if and so far as
otherwise expressly provided in any paragraph) shall be separate and distinct
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 or the name of the
Company.

4, The liability of the Members is limited,

s The capital of the Company is £40,000,000 divided into 20,400,000 "A"
Ordinary Shares of £1 each and 19,600,000 "B" Ordinary Shares of £1 each.

6. The Company shall have the following powers in regard to the capital:-
(1) To increase the said capita) in manner authorised by statute,
(2) To issue any shares of the original or any new capital with any

preference or priority with regard to dividend, distribution of assets or
otherwise, over or ranking equally with uny other shares, whether at the
time issued or created or not and whether Preference, Ordinary or other
chares, or as Deferred shares, and with or without a right to the whole
or any part of the surplus assets after repayment of paid-up capital and
with & special or without any right of voling.

{(3) To aiter the Atticles of Association for the purpose of giving
effect (0 any preference, privrity or right or special conditions as to
right of voting, or for effecting any alteration or sbandonment of any
tights or privileges at any time attached to any class of shares, a5 well

as in any other way authorised by statute,

(4) Upon the subdivision of a share the right to participate in profits
may be apportioned in any manner as between the several shares resulting
from such subdivision,

* (a) By an Ocdinary Resolutiosn passed 9th July 1973 the authorised
capital of the Company was increased to £1,000,000 by the creation of an
additional 700,000 O:dinary Shares of £3 each.

(b) By an Ordinary Resolution passed 19th  Febrvary 1975  the
authorised capital of the Company was increased to £1,000,100 by the
creation of an additional 100 Ordinary Shares of £1 each.
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{c) By 2 Special Resolution passed 19th Feorusry 1975 1,800,000
QOrdinary Shares of £1 each in the capital of the Company in issue
immediately before that date were converted into 1,000,000 5 per ceat.

Deferred Non-Cumulasive Preference Shares of £1 each,

(@) By a Special Resolution passed 27th September 1990 and effective
from 2.00pr. on 2nd October 1990 the authorised capital of the Company
was increased to £40,000,000 by the creation of an additional 38,999,900
Ordinary Shares of £] each and the share capital of the Company was
reorganised so as to consist of 20,400,000 "A* Ordinary Shares of £! each
and 19,600,000 "B" Ordinary Shares of £1 each.
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Incorporated Under The Companies Acts 1908 to 1917
The Companies Act 1985

Company Limited by Shares T e ',‘.;
L.
L 1901
ARTICLES OF ASSOCIATION T
of | S

WOOLWICH LIFE ASSURANCE COMPANY LIMITED

(As adopted by Specizl Resolution passed 27th September 1990 and as amended
by Resolutions in accordance with Section 381A Companies Act 1985 on 5th
October 1590 and 7th August 1991)

PRELIMINARY

1. The regulations contained in Table A in The Companies (Tables A to F)
Regulations 1985 (as amended so as to affect companies first registered on the
date of the adoption of these Articles) shall, except as hereinafter provided and
so far as not inconsistent with the provisions of these Articles, apply to the
Company to the exclusion of all other regulations or Articles of Association.
References herein to regulations are to regulations in the said Table A unless
otherwise stated.

SHARE CAPITAL

2. The share capital of the Company at the time these Articles come into
effect iy £40,000,000 divided into 20,400,000 *"A" Shares of £} each and
19,600,000 "B" Shares of £1 cach. The said shares shall carry the respective
voling rights and rights to appoint 2and remove Directors and be subject to the
rostrictions on transfers hereinafter provided but in all other re:pects shall be
identical and rank pari passu.

ISSUE AND PURCHASE OF SHARES

3 The authorised share capital of the Company shall consist only of *A"
Shares of £1 each apd "B" Shares of £) cach. The issued share capital of the
Campany shall always consist of "A* Shares and "B" Shares in proportions equal
to 51 per cent. and 49 per cent, respectively of e total issued share capital

of the Company.

4. Subject o Section 80 of the Companies Act 1985, all unissued shares
shall be at the disposal of the Directors and Section 89(1) of the Companies
Act 1933 shall not apply., Unissued shares in the capital of the Company for
the time bLeing may however be issued only in such a manner as to maintain the
proportions specified ju Article 3 above 3 A so that on each occasion "A" Shares
and "B" Sharss are issued at the same price and on the same terms as to

po,:2ont and othérwise, After the first issue of "A" and "B" Shares made by
the Directors following the coming into effect of these Axtic es, no "A" or "B"

Shares shall be issued otherwise than to members holding s.ares of the same
class except with the consent in writing of all the members.

WOOLiA 57731 1




5. Except with the conmsent iu writing of all the members, the powers
conferred by Regulations 1 and 35 shall be exercised only in such a manner as
to maintain the cicp oetions specified in Article 3 above, Regulations 3 and 35
shall be modified accordingly,

TRANSFER OF SHARES

6. The Directors shall refuse to register the transfer of a share (whethar
fully paid up or not), without the necessity for assigning 2ny reason therefor,
other than a transfer made pursuant to Article 7. The first sentence of
Regulation 24 shall be omitted therefrom. The Directors shall register any
transfer which complies with the provisions of Article 7 and any one Director
shali have the power to enter the name of the trensferee in the register of
members as the holder of the shares comprised in such transfer.

7. No member shall without the prior consent of ali other members sell,
transfer, assign, mortgage or otherwise encumber any of the shares owned by
him oc the beneficial interest in any of such shares. Each share certificate
shall have denoted thereon that the shares comprised therein are subject to
vestrictions pursuant to these Articles and in particular this Article.

PROCEEDINGS AT GENERAL MEETINGS

8, 8.1 Save as herein otherwise provided, the quorum at any General
Meeting shall be two or more members present in person or by proxy
including one person being or representing a holder of any of the "A"
Shares and one person being or representing a holder of any of the "B"
Shares, Regulation 40 shall be modified accordingly.

8.2 If at any adjourned meeting such a quorum is not present within
ten minutes from the time appointed for the adjourned meeting (or such
longer interval as the chairman of the meeting may think fit to anow)

the meeting shall be dissolved excer "hat if a meeting to con ‘der a

resolution or resolutions for the w' .ng-up of the Company and the
appointment of a Liquidator be adjourned for want of a quorum and if at
such adjourned meeting such a quorum is not present within five minutes
from the time appointed for the adjournad meeting, any oneé or more
members present in person or by proxy shall 2onstitute 2 quorum for the
purposes of considering and il thaught fit passing such resolution or
resolutions but no other business may be transacted. Regulation 41 shall

be extended accordingly.

9. The chairman at any General Meeting shall not be entitled to a second or
casting vote, Regulation 50 shsi not apply.

10. In the case of a corporation a resolation in writing mav be signed on its
behalfl by a Director or the Secretacy thereof or by its duly appointed attorney
r duly authorised representative. Regulation 53 shall be exiended accordingly.

VOTES OF MEMBERS

11, On a show of hands every member who is present in person shall have
one vote, and on a poil every member wid is present in person or by proxy
shall have one vote for each share of which he iz the holder: Provided that the
"A" Shares shall not confer any right to vote upon a resolution for the removal
from office of a Director appointed or deemed to have been appointed by
holders of "B" Shares nor shall the “B" Sharas confer any right to vote upon a
resolution for the removal from office of a Director appointed or deemed to
have bzt appointed by holders of "A" Shares. Regulation 54 shall not apply.
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12, An instrument appointing a proxy (and, where it is signed on behalf of

i the appointor by an attorney, the letter or power of attorney or a duly
certified copy thereof) must either be delivered at such place or one of such
places (if any) as may be specified for that purpose in or by way of notc to
the notice convening the meeting (or, if no place is so specified, at the
registered office) at least one hour before the time appointed for holding the
meeting or adjourned meeting or (in the case of a poll taken otherwise than at
or on the saume day as the meeting or adjourned meeting) for the taking of the
poll at which it is to be used or be delivered to the Secretary (or the chairman
of the meeting) on the day and at the place of, but in any event before the
time appointed for hoiding, the meeting or adjourned meeting or poll.  An
instrument of proxy shall not be treated as valid until such delivery shall have
been effected. Regulation 62 shall not apply,

NUMBER OF DIRECTORS

13, The maximum number of Directors shall be 7 or such other number as
the Company may from time to time by Ordinary Resolution determine
and the total number of “A" Directors shall at all times exceed the
number of "B" Directors, The Directors as at 27 September 1990 shall
be deemed to have been appointed under Article 15 by the holders of the
"B" Shares as "B" Directors, Regulation 64 shall not apply.

ALTERI «#YE DIRECTORS

. 14, 14.1 The holders of a majority of the "A" Shares or of the "B" Shares
may at any time appoint any person (including another Director} to be the
alternate Director of any Director of the relevant class and may at any
time terminate such appointment. Any such appointment or termination
of appointment shall be effected in like manner as provided in Article 15
hereof. The same person may be appointed as the alternate Director of
more than one Director. Regulations 65 to 68 shall not apply.

142  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 the Director of whom he is the alternate ceases

to be a Director,

14.3 An alternate Director shall be entitled to receive notices of all
meetings of Directors and of all meetings of committees of Directors of
which the Director of whom he is the alternate j5 a member, to attend
nand vote and be counted in the quorum at any such meeting at which the
Director of whom he is the alternate is not personzally present and
generally to perform all the Functions of the Director of whom he is the
alternate in his absence and the provisions of these Articles shall apply as
if he were a Director of the relevant class. If he shall be himself a
Director or shall attend any such mecting as an alternate for more than
. one Director his voting rights shall be cumulative,

APPOINTMENT AND REMOVAL OF DIRECTORS

15.  The holders of a majority of the "A" Shares or the holders of a majority
of the "B" Shares may from time to time appoint any person to be a Director,
In these Articles the expressions "A" Director and "B* Director respectively
designate Directors according to the class of shares holders of 2 majority of
which have appointed or are deemed to have appointed them. The Directors
shall not be subject to retirement by rotation. Regulations 73 to 80 shall not
apply.
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16.  The office of a Director shall be vacated in any of the evenis specified
in Regulation 81 and also if he shall be removed from office by the holders of a
majority of the relevant class of shares or shall in writing offer to resigh and
the Directors shall resolve to accept such offer.

17. Any such appointment or removal by the holders of a majority of the
relevant class of shares shall be in writing served on the Company and signed
by the holders of a majority of the issued "A" Shares or "B" Shares (as the case

may be). In the case of a corporation such document may be signed on its
behalf by a Director or the Secretary thereof or by its duly appointed attorney

or duly authyrised representative.

REMUNERATION OF DIRECTORS

18. Any Director who serves on any committee, 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 by way of
salary, commission or otherwise as the Directors may determine. Regulation 82

shall be extended accordingly.

PROCEEDINGS OF DIRECTORS

19, The chairman at any meeting of the Directors shall not be entitled to a
casting vote. Regulation 88 shall be modified accordingly.

20. The quorum for a meeting of the Directors shall throughout the meeting
be at least one "A" Director and one "B" Director except for the purposes of a

meeting of the Directors on 5 October 1990 to effect allotments of 15,300,000

"A" Shares to Woolwich Building Society and 13,699,900 "B" Shares to Sun
Alliance and London Insurance plc for which the quorum shall be at least two
"B" Directors., Regulation 89 shall not apply.

21, No Director shall be appointed otherwise than as provided in these
Articles. Regulation 90 shall be modified accordingly,

22, A commiltee of the Directors shall include at least one "A® Director and
one "B" Director and the quorum for a meeting of any such committee shall
throughout the meeting be at least one "A" Director and one "B* Director.

23.  On any matter in which a Director is in any way interested he may
nevertheless vote and be taken into account for the purpvses of a quorum and
(save as otherwise agreed) may retain for his own absolute use and benefit all
profits and advantages directly or indirectly accruing to him thereunder or in
censequence thereof provided thak he has disclosed to the Directors the nature
gad extent of the interest, Poegulations 94 to 98 shall e modified accordingly.

CAPITALISATION OF PROFITS AND RESERVES

24,  The Diraclors 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 and Capital Redemption
Reserve) or any sum standing to the creait of the profit and loss account by
appropriating such sum (o the holders of "A" Shares and "B* Shares in the
proportions in which such sum would have heen divisible amongst them had the
same been a distribution of profits by way of dividend and:-

24,1  on behall of the holders of "A" Shares applyin part of suzh
sum distributable amongst them in paying up in full u..oued "A" Sharcs
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for allotment and distribution credited as fully paid up to aand amongst
them; and

24.2 on behalf of the holders of "B* Shares applying that part of such
sum distributed amongst them in paying vp in full unissued "B" Shares for
allotment and distribution credited as fully paid up to and amongst them

in the proportion aforesaid. The Directors may do all acts and things
considered necessary or expedient to give effect to an, such capitalisation, with

full porwer to the Directors to make such provisions as they think tit for the
case of shares becaming distributable in fractions (including provisions whereby
the »~ it of fractional entitlements accrues to the Company rather than to

the members concerned), The Dircetors may authorise any person tc enter on
behalf of all the members interested into an agreement with the Company
providing for any such capitalisation and maiters incidenial thereto and any
agreement made under such authority shall be effective and binding on all
concerned, Regulation 110 shaill not apply.

INDEMNITY

25. Sulject to the provisions of and so far as may be permitted by law,
evory Director, Auditor, Secretary or other officer of the Company shall be

entitled to be indemnified by the Company out of its own funds against all
costs, charges, Josses, expenses and liabilitics incurred by him in the actual or

purported execution and/or discharge of his duties and/or the exercise or
purported exercise of his power and/or otherwise in rzlation to or in connection

with the duties, powers or office (including without piejudice to the generality

of the foregoing) any liability incurred by him in defending 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 employce of the Company and in
which judgment is given in his favour (or the proceedings are otherwisc disposed
of without any finding or admission of any material L-each of duty on his part)
or in which he is acquitted or in connection with any application urder any
statute for relief from liability in respect of any such act or omission in which

relief is granted to him by the Court. Regulation 118 shall not apoly.

INTERPRETATION

26. References in Table A and in these Articles to writing includes references
to any method of representing or reproducing words in legible and non-transitory
form,

27.  Save as provided in Article 26, words and expressions which bear
particular meanings in Table A shall bzar the same respective meanings in these
Articles,
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