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COMPANIES HOUSE OF
SUN LIFE FINANCIAL SERVICES LIMITED
(Amended by Special Resolution passed on 14th November, 2008)
PRIVATE COMPANY
Private 1. The Company is registered as a private company.'
Company and accordingly:-

(A) The right to transfer shares is restricted in
manner hereinafter provided;

(8) The number of members of the Company (exclusive
of persons who are in the employment of the
Company and of persons who having been formerly
in the employment of the Company were while in such
employment and have continued after the determination
of such employment to be members of the Company) is
limited to fifty. Provided that where two or more
persons hold one or more shares in the Company
jointly they shall for the purposes of this Article
be treated as a single person;

() Any invitation to the public to subscribe for
any shares or debentures of the C(ompany fis
prohibited;

(D) The Company - shall not have power to issue share
warrants to bearer,

Table A not 2. Table A to the Companies Act 1985 shall not apply to
to apply this Company.
INTERPRETATION
Interpretation 3. in these Articles of Association, unless the
subject or context otherwise requires:-

"The Statutes® means the Companies Act 1985 (as
amended) and every other Act for the time being
in force concerning companies and affecting the
Company;
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*The Act" means the Companies Act 1985;

“The Company” wmeans Sun Life Financial Services
Limfted;

“Office® means the registered office of the
Company;

“Sval" means the common seal o the Company;
"Year" means.calendar year;
"Month" means calendar month;

“Share” means share in the capital of the
Company;

"Secretary” includes any person for the time
being authorised by the Oirectors to perform any
of the duties of the Secretary;

“United Kingdom" means  Great  Britain  and
Northern Ireland;

"In writing” means written or produced by any
substitute for writing or partly one and partly
another.

Hords importing the singular include the plural
and words qimporting the plural include the singular aad
words  importing the masculine gender include the
feminine and words importing persons inctude
corporations,

‘Save as aforesaid any words or expressions
defined in the Statutes shall, if not inconsistent with the
suhje?t or context, bear the same meanings in these
Articles.

The marginal notes are inserted for convenience
:nl{ ]and shall not affect the construction of these
rticles.

SHARES

4, A1l unissued shares shall be at the disposal of
the Directors, and they may allot, grant options over
or otharwise deal with or dispose of the same to such
persons, at such times, and generally on such terms as
they think proper, but so that no shares shall be
issued at a discount except in accordance with Section
97 of the Act.

5. The Company may pay a commission to any psrson
in consideration of his subscribing, or agreeing to
subscribe, whether absolutely or conditionally, or
procuring or agreeing to procure subscriptions, whathar
absolute or conditional, for any shares fn the capital
of the Company, but such commissfon shall not oxcesd 10
per cent of the price at which the shares are {ssusd or
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an amount equivalent therato. Any such comaission may be
paid in whole or in part in cash or fully or partly paid
shares of the Company at par as may be arranged, and the
Company may, in addition to, or in lieu of, such commaission,
in consideration of any person so subscribing or agreeing to
subscribe, or of his procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any
shares in the Company, confer on any such person an option
to call within a specified time for a specified number or
amount of shares in the Company at & specified price not
being less than par. The payment or agreement to pay a
commission or the conferring of an option shall be at the
discretion of the Directors on behalf of the Company. The
requirements of sections 97 and 98 of the Act shall be
observed, so far as applicable.

6. No part of the funds of the Company shall,
directly or indirectly be employed in purchase of or
subscribing for or loans wupon the security of the
Company*s shares, but nothing in this Article shall prohibit
tr:nsactions mentioned in the proviso to section 153 of the
Act.

7. Where any shares are issued for the purposes of
raising money to defray the expenses of the construction of
any works or buildings, or the provision of any plant which
cannot be made profitable for a lengthened period, the
Company may pay interest on so much of that share capital as
is for the time being paid up for the period and may charge
the same capital as part of the cast of the construction of
the works or buildings or the provision of the plant.

8. The Company shall not be bound to register more than
four persons as Joint holders of any share, and if two or
more persons are registered as joint holders of any share,
any one of such persons may give effectual receipts for any
dividends or other moneys payable in respect of such share.

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

10. Every member shall, without payment, be entitlad
to receive, within one month after allotment or fourtean
days after registration of transfer, or within such other
period as the conditions of issue may provide, a certificate
for a1l his shares in any particular class, or several
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certificates each for one or more of his shares, upon
payment of such sum, not excesding 25p for every certificata
after the first, as ths Directors shall from time to time
determine. Every certificate shall be under the Seal and
shall specify the shares to which it relates and the amount
paid thereon. Pravided that, in the case of' joint holders,
the Company shall not be bound to issue more than one
certificate for all the shares in any particular class
registered in their joint names, and delivery of a
certificate for a share to any one of several joint holders
thereof shall be sufficient delivery to ali. Where shares
forming part of a holding are transferred ttie Company shal)
issue to the transferor without payment a certificate for
the shares in the holding which are not transferred.

11, If any share certificate shall be worn - out,
defaced, destroyed or 1lost, it may be renewed on such
evidence bheing produced as the Directors shall require and,
in case of wearing out or defacement, on delivery up of the
old certificate and, in case of destruction or loss, on the
execution of such indemnity (if any) and in either case on
payment of such sum, not exceeding 5p, as the Directors may
from time to time require. In case of destruction or loss,
the person to whom such rvenewed certificate is given shall
also bear and pay to the Company all expenses incidental to
the investigation by the Company of the evidence of such
destruction or loss and to such indemnity.

LIEN ON SHARES

12, The Company shall have a first and paramount
tien and charge on all the shares registered in the
name of a member (whether solely or jointly with others) for
his debts, 1iabilities, and engagements, either alone or
jointly with any other person, whether a member or not, to
or with the Company, whether the period for the payment or
dischar?e thereof shall have actuaily expired or not, and no
equitable nterest shall be created in any shares except
upon the footing and condition that the provisions of these
Articles relieving the Company from being bound by or
recognising equitable 1interests are to have full effect.
Such lien shall extend to all dividends from time to time
decltared in respect of such shares. Unless otherwise
agreed, the registration of a transfer of shares shall
ogerate as a waiver of the Company's lien (if any) on such
shares.

13. For the opurpose of enforcing such  Yien, the
Directors may sell all or any of the shares subject thereto
in such manner as they may think fit, but no sale shall be
made until such period as aforesaid shall have expired, and
until a notice in writing demanding payment of such debts,
or discharge of such liabilities and engagements, and giving
notice of intention to sell 4in default, shall have been
served in such manner as the Directors shall think fit on
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such member or tha person (if any) entitisd by transmission
to the shares and default in such payment or discharge shall
have been made by him for seven days after such notice. The
net proceeds of any such sale shall be applied in or towards
satisfaction of the said debts, 1iabilities and engagesents,
and the residue {if any) shall be paid to the membar or the
person {if any) entitled by transmission to the shares.
Provided always that the Company shall be entitled to a lias
upon such residue in respect of any debts, liabilities or
enga?ements the period for the payment or discharge whereof
shall not have been passed, like to that which it had upon
the shares immediately before the sale thereof.

14, Upon any such sale as aforesaid the Directors
may authorise some person to transfer the shares sold to the
purchaser, and may enter the purchaser's name in the
register as holder of the shares, and the purchaser shall
not be bound to see to the regularity or validity of or be
affected by any irregularity or invalidity i{n the
proceedings, or be bound to see to the application of the
purchase money, and after his name has been entered in the
register, the validity of the sale shall not be impeached by
any person, and the remedy of any person aggrieved by the
sale shall be in damages only and against the Company
exclusively,

CALLS ON SHARES

15. The Directors may, subject to any conditions of
allotment, from time to time make Ssuch calls upon the
members in respect of all moneys unpaid on their shares as
they think fit, provided that seven days' notice at least f{s
given of each call, and each member shail be 1iable to pay
the amourit of every call so made upon him to the persons and
at_the times and places appointed by the Directors. Any
call may be made payable in one sum or by instalments.

16. A call shall be deemed to have been made at the time
when the resolution of the Directors authorising such call
was passed.

17. The joint holders of a share shall be jointly and
severally joint liable for the payment of all calls ana
instalments in respect thereof.

i8. If, before or on the day appointed for payment
thereof, a call or instalment payable in respect of a share
be not paid, the person from whom the amount is due shall
pay interest on the amount of the call or instalment at Such
rate, not exceeding 15 per cent per annum, from the day
appointed for payment thereof to the day of actual payment,
as the Directors shall from time to time determina, and
shall also pay all costs, charges and expenses which the
Company may have incurred or become liable for in order to
prociure payment of or in consequence of the non-payment of
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such call or instalment but the Directors shall be at
Tiberty to waive payment of such interest, costs, charges
and expenses wholly or in part.

19. Any sum which by the conditions of allotment of «
share is made payable on allotment, or at any fixed tims, or
by instalments at any fixed times, whether on account of the
nominal amount of the share or by way of premium, shall for
all purposes of these Articles, be deemed to be a call duly
made and payable on the date or dates fixed for payment, and
in case of non-payment the provisions of these Articles as
to payment of interest and expenses, forfeiture and the
like, and all other relevant provisions of the Statutes or
of these Articles shall apply as if such sum were a cail
duly made and notified as hereby provided.

20. The Birectors may make arrangements on any issue of
shares for a difference between the holders ¢f such shares
in the amounts and times of payment of calls on their
shares.

21, The Oirectors may, if they think fit, receive from
any member wiiling to advance the same all or any part of
the moneys due wpon his shares beyond the sum actually
called up thereon, and upon all or any of the moneys so paid
in advance, or sc much thereof as exceeds the amount for the
time being called up on the shares in respect of which such
advance has been made, the ODirectors may pay or allow
interest at such rate, not exceeding withiut the sanction of
the Company in General Meeting 10 per cent per annum, as may
be agreed upon between the Directors and the member paying
such sum in advance, in addition to the dividend payable
upon such part of the shares in respect of which such
advance has been made as is actually called up.

22. No member shall be entitled to receive any dividend,
or to be present or vote at any General Meetin?, either
personally or by proxy, or to exercise any privilege as a
member, or be reckoned in a quorum, until he shall have paid
all calls or other sums for the time being due and payable
on every share held by him whether alone or jointly with any
other person, together with interest and expenses {if any).

TRANSFER OF SHARES

23. Subject to the restrictions of these Articlas, any
member may transfer all or any of his skares, but every
transfer must be in writing and in the usual comwon form, or
in any other form which the Directors may approve and must
be left at the Office for registrat1on, accompanied by the
certificate of the shares to be transferred, and such other
evidence (if any) as the Directors may require to prove the
t;tlehof the intending transferor or his right to transfer
the shares,

24, The instrument of transfer of a share shall bs sijned
by the transferor and he shall be desmed to remain the
holder of the share until the name of the transferes is
enterad in the register in respect thereof. In the case of
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¢ partly paid share the instrument of transfer must aiso be
signed Dy the transferee. Shares of different classes shatl
not be comprised in the same instrument of transfer.

25. A1l instruments of transfer which shall be
registered shall be retained by the Company, but any
instrument of transfer which Directors may refuse to
register shatl (except in any case of fraud) be returned to
the party presenting the same.

26. The Directors may, in their absolute and uncontrolled
discretion, and without assigning any reason therefor,
refuse to register any proposed transfer of a share, whether
or et it is a fully paid share.

27. If the Directors refuse to register any transfer of a
share, they shall, within thirty days after the date on
which the transfer was lodged with the Company, send to the
transferee notice of the refusal.

28. The regis.-ation of transfers may be suspended at
such times and for such periods as the Oirectors may from
time to time determine, provided always that such
registration shall not be suspended for more than thirty
days in any year.

TRANSMISSION OF SHARES

29, In the case of the death of a member, the survivors
Or survivor where the deceasad was a Joint holder, and the
legal personal representatives of the deceased where he was
a sole or only surviving holder, shall be the only persons
recognised by the Company as having any title to his shares;
but nothing herein contained shall release the estate of a
deceased holder, whether sole or joint, from any liability
in respect of any share solely or jointly held by him.

30 Any gerson becoming entitled to a share in personal

consequence efiathe dpanhﬁnodbuﬁhgupacy ef fdemembof hipresedtassvehe or trustee in
Directors may require, havegtheerddhbimsi¢Rbratothe bedllenpotythe share or to make
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such transfer thereof as the deceased or bankrupt member
could have made, but the Directors shall in either case have
the same right to refuse or suspend registration as they
would have had in the case of a transfer of the share by the
deceased or bankrupt mewber before the death or bankruptcy.

i, A person becoming entitled to a share in consequence
of the death or bankruptcy of any member shall have tha
right to receive and give a discharge for any dividends or
other moneys payable 1n respect of the share but he shall
have no right to attend or vote at meetings Jf the Company,
or (save as aforssaid) to any of the rights or privileges of
3 member in respect of the shares, unless and until he shall
be registered as the holder thereof. Provided always 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, ana if the notice is not complied with
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within ninety days the Directors may therea‘ter withhold
payment of al] dividends, bonuses or other moneys payable in
respect of the share until the requirements of the notice
have been complied with.

FORFEITURE OF SHARES

32. If any member fails t. ,ay the whole or part of any
call or instalment on or before the day appointed for tha
payment thereof, the Directors may at any t:me thersafter
during such time as the call or instalment or any part
thereof remains unpaid, serve a notice on him, requiring him
to pay such call or instalment, or such part thereof as
remdins unpaid, together with any accrued interest, and any
costs, charges and expenses incurved by the Company by
reason of such non-payment.

33. The notice shall name a further day, being not less
than fourteen days from the date of such notice, on or
before which such call or instalment or such part thereof as
aforesaid, and all such interest and costs, charges and
expenses as aforesaid are to be paid. It shall also name
the place where payment is to be made, and shall state that,
in the event of non-payment at or befare the time and at the
place appointed, the shares in respect of which such call
was made or instalment is payable will be liable to be
forfeited.

34. If the requisitions of any such notice as aforesaid
be not complied with, any share in respect of which such
notice has been given may, at any time thereafter, hefore
payment of all calls or instalments, interests, costs,
charges and exgenses due in respect thereof has heen made,
be forfeited by a resolution of the Directors to that
effect. Every forfeiture shall include all dividends
declared 1in respect of the forfeited shares, and not
actuaily paid before the forfeiture.

35, When any share has been forfeited in accordance with
these Articles, notice of the forféiture shall forthwith be
given to the holder of the share, or the person antitled to
the share by transmission, as the case may be, and an entry
of such notice having been given, and of the forfefture,
with the date thercof, shall forthwith be made in the
register opposite the entry of the share: but the provisions
of this Article are directory only, and no forfeiture shall
be {in any manner invalidated by any omission or neglect to
give such notice or to make such entry as aforesaid.

36. Notwithstanding any such forfaiture as aforesaid, the
Directors, may at any time before the forfefted share has
been sold, re-allotted or otherwise disposed of, annul the
forfeiture upon payment of all calls and interest due upon
and costs, charges and expenses {incurred in respect of the
sz?r:.f?nd upon such further conditions (if any) as thay may
thin t.
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37. Every share which shall be forfeited shall thereupon
become the property of the Company. and may be sold,
re-allotted, or otherwise dispused of, upon Such terms and
in such mannar as the Directors shall think fit amd whether
with or without all or any part of the amount previously
paid up on the share being credited as to payd up. The
Lirectors may, if necessary, authorise some person to
transfer a forfeited snare tc any person to whom the same
has been sold, re-allotted or disposed of.

38. A member whose shares have been forfeited shall,
notwithstanding, be liable to pay to the Company all calls,
instalments, interest, costs, charges and expenses owing
upon or in respect of such shares at the time of forfeiture,
together with interest thereon from the time of forfeiture
until payment at such rate, not exceeding 15 per cent per
annum, as the Directors shall think fit, in the same manpner
as if the shares had not been forfeited, and to satisfy all
(if any) the claims and demands which the Company might have
enforced in respect of the shares at the time of forfeiture,
without any deduction or allowance for the value of the
shares at the time of forfeiture.

39. A statutory declaration in writing that the declarant
is a Director of the Company or the Secretary, and that a
share has been duly forfeited in pursuance of these
Articles, and stating the time when it was forfeited, shall,
as against all persons claiming to be entitled to the share,
be conclusive evidence of the facts therein stated, and such
declaration  together with a  certificate of the
proprietorship of the share under the Seal delivered to a
purchaser or allotee thereof shall (subject to the execution
of any necessary transfer) constitute a good title to the
share, and the new holder thereof shall be discharged from
all calls made prior to such purchase or allotment, and
shall not be bound to see to the application of the purchase
money, if any, nor shall his title to the share be affected
by any omissjon, irregularity or invalidity in or relating
to or connected with the proceedings in reference to the
forfeiture, sale, re-allotment or disposal of the share.

INCREASE OF CAPITAL

40. The Company may from time to time, by Ordimary
Resolution, whether or not all the shares for the tima being
authorised shall have been {ssued, or all the shares for the
time beaing issued shall have been fully called up, increase
its capital by creation of new shares of such amount as may
be deemed expedient.

41. Withcut prejudice to any special rights or privilaeges
attached t~ .ny te°n existing shares in the capital of the
Company, any new -i4res may be 1issued upon such terms and
condition;, and wi% such rights and privileges attachad
thareto, as the Ganecel Meeting resolving upon the creation
thereof shall direct, or, if no such direction be given, as
the Cirectors shall determine, and in particular such shares
may be {issusd with a preferential, qualified or deferred
right to dividends and {n the distribution of assets of the
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Company, and with a special or without any right of vating,
and any Preference Share may be issued on the terms that 1t
is&eor at the option of the Company is to be liable, to he
redeemed.

az. The rights conferred upon the holgers of the shares
of any class issued with preferred or other 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,

43. Subject to any direction or determination that may be
given or made in accordance with the powers as contained in
these Articles, all shares created on any increase of
capital shall be subject to as to transfer the same
provisions with reference to the payment of calls, transfer,
transmission, forfeiture, lien and otherwise as if they had
been part of the Urdinary Share capital.

ALTERATIONS OF CAPITAL

44, The Company may, from time to time, by Ordinary
Resolution:-

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

(8) Cancel any shares which, at the date of passing of
the resclution, have not been taken or agreed to be
taken by any person;

() Bg sub-division of its existing shares or any of
them, divide its capital or any part thereof into
shares of smalier amount, so, however, that in the
sub-division the proportion between the amount paid
uﬁ and the amount {{f any) not paid up on each such
share of smaller amount shall be the same as it was
in the case of the share from which it was derived.

45. The Company may, from time to time, by Special
Resolution, reduce its share capital and any capital
redempt fon reserve fund or share premfum account.

46. Anything dome in pursuvance of either of the last two
preceding Articles snall be done in manner provided by the
Statutes, so far as they shall be applicable, and, so far as
they shall not be applicable, in accordance with the terms
of the resolution authorisinag the same, and so far as such
resplution shall not be app?icable. fn such manner as the
Directors deem most expedient.

MODIFICATION OF RIGHTS OF SHARES

47. Subject to the provisions of section 127 of the Act,
all or any of the spacial rights or privileges attached to
any class of shares in the capital of the Company for the
time being may, at any time, as well bafore as during
liquidation, be varied or sbrogated, either with the consent
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in writing of the holders of not less than three-fourths of
the issued shares of the class, or with the sanction of an
Extraordinary Resolution passed at a separata Gemeral
Meeting of the holders of shares of the class, and all the
provis?ons hereinafter contained as to General Maetings
shall mutatis mutandis apply to every such meeting, but so
that the quorum thereof shall be not less than two persons
personally present and holding or representing by proxy
one-third of the issued shares of the class, and that any
holder of shares of the class present in person or by proxy
may demand a poll, and that each holder of shares of the
class present in person or by proxy shall on a poll be
entitled to one vote for each share of the class held b{
him, and if at any adjourned meeting of such holders suc
quorum as aforesaid is not present, any two holders of
shares of the class who are personally present shall be a
quorum. The Directors shall comply with the provisions of
section 380 of the Act as to forwarding a copy of any such
consent or resolution to the Registrar of Companies.

GENERAL MEETINGS

48. A General Meeting shall be held once in every year,
at such time and place as may be determined by the Directors
but so that not more than fifteen months shall etlapse
between the holding of any two successive meetings.

49. The General Meetings referred to in the last
preceding Article shall be called Annual General Meetings.
All other General Meetings shall be called Extraordinary
General Meetings.

50. The Directors may convene an Extraordinary General
Meeting whenever they think fit. Extraordinary General
Meetings shall also be convened on such reguisition or, in
default, may be convened by such requisitionists, as
provided by section 368 of the Act.

51. Twenty-one clear days' notice of every Annual General
Meeting and of every Extraordinary General Meeting at which
it is proposed to pass a Special Resolutfon, and fourteen
clear days' notice of every other Extraordinary General
Meeting shall be given in manner hereinafter mentioned to
such members as are, under the provisions of these Articles,
entitled to receive such notices from the Company and to the
Auditors, but the accidental omission to give such notice
to, or the non-receipt of such notice by, any member or the
Auditors shall not invalidate any resolution passed or
proceeding had at an( such meeting. Provided that a meeting
of the Company shall, notwithstanding that it is called by
shorter notice than that specifiad in this Article, be
deemed to have been duly called if 1t is so agreed:-

(A)  In the case of a meeting called as the Annual General
Meeting, by all the membars entitled to attend and
vote thereat; and
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{B) In the case of any other meesting, Dy a majority in
numocer of the members having a right to attend and
vote at the meeting, being a majority to?ather
holding not less than 95 per cent in nominal value of
the shares giving that right.

52. Every notice of meeting shall specify the place, the
day and the hour of the meeting and in the case of special
business, the general nature of such business and shall also
state with reasonable prominence that & member entitled to
attend and vote at the meeting may appoint a proxy to attend

-and vote thereat instead of him and that the proxy need not

also be a member. In the case of a meeting convened for
passing a Special or Extraordinary Resolution the notice
shall also specify the intention to propose the resoiution
as a Special or Extraordinary Resotution, as the case may
be. The Company shall comply with the provisions of
sections 376, 378 and 379 of the Act as to giving natice of
re;glutinns and circulating statements on the requisition of
members.

PROCEEDINGS AT GENERAL MEETINGS

53. AN business shaill be deemed special that s
transacted at an Extraordinary General Meeting, and alil
business that is transacted at an Annual General Meeting
shall also be deemed special, with the exception of:-

(A) The consideration of the accounts and balance sheet,
and the reports of the Directors {including the
report on the Statutory Investigation) and Auditors,
and other documents required to be annexed to the
balance sheet;

(8) The appointment and fixing of remuneration of the
Auditors or determining the manner in which such
remuneration {s to be fixed;

(C})  The voting of remuneration or extra remuneration to
the Directors, and the appointment of Directors in
the place of those retiring.

54, No business shall be transacted at any General
Meeting unless the requisite quorum is present when the
meeting proceeds to business. Two members present in parson
or by proxy shall be a quorum for all purposes.

55. [f within half an hour from the time appointed for
holding of a General Mesting a quorum be not present, the
meating, 1f convened on the requisition of members, shall be
dissolvad. In any other case, it shall stand adjourned to
the same day {n tha next week {or {if that day ba a holiday,
to the next working day thereafter}, at the same time and
place as the original meating, or ta such other day, and at
such other time and place as the Directors may dstermine,
and if at such adjourned meating a gquorum 15 not present
within half an hour from the time appointed for holding the
meeting, the members present shall constitute a quorum.
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56. Hith the consent of any mesting at which a quorum is
present the Chairman thereof may adjourn the same from time
0 time, and from place to place. Whenever i meeting is
adjourned for thirty days or sore, notice of the adjourned
meeting shall be given in the same manner as of an original
meeting. Save as aforesaid, the mesbers shall not be
entitled to any notice of an adjournment or of the business
to be transacted at an adjourned meeting. No business shall
be transacted at any adjourned meeting othar than the
business which might have been transacted at the meeting
from which the adjournment took place.

57. The Chairman of the Directors shall preside as
Chairman at every Generai Meeting of the Company. If there
be no Chairman, or if at any meeting the Chairman be not
present within fifteen minutes after the time fixed for
holding the meeting, or willing to act as Chairman, the
Directors present shall choose one of their number to act,
or if there be only one Director present, he shall be
Chairman if willing to act. If there be no Director present
and willing to act, the members present shall choose one of
their number to be Chairman.

58. At every General Meeting a resolution put to the vote
of the meeting shall be decided on a show of hands by the
members present in person and entitled to vote, unless
before or upon the declaration of the result of the show of
hands a poll be demanded by:-

(A) the Chairman: or

(8} at least two members present in person or by proxy
and entitled to vote; or

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

(D) by a member or members holding shares in the Company
canferring a right to vote at the meeting being
shares on which an aggregate sum has been paid up
equal to not less than one-tenth of the total sum
paid up on all the shares conferring that right.

Unless a poll be so demanded, a declaration by the Chafrman
of the meeting that a resolution has been carried, or has
been carried by a particular majoritY. or lost, or not
carried by a particular majorit{. shall be conclusive, and
an eatry to that effect in the books of proceedings of the
Company shall be conclusive evidence thereof, without proof
of the number or proportion of the votes recorded in favour
of or against such resoiution,

59, No nbjsction shall be rafsed to the qualification of
any voter except at the meating or adjourned meeting at
which the vote objected to {s given or tendered, and ever

vote not disallowed at such meeting shall be valid for al

purposes. Any such objection made in due time shall be
raferred to the Chaijrman of the meeting, whose decision
shail be final and conclusive,
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60. If a poll be demanded in manner aforesaid, it shkall
be taken at such time {efther at the meeting at which the
pall is demanded or within thirty days after the said
meeting) and place and in such manner as the Chairman of the
meeting shall direct, and the result of the poll shall be
deemed to be the resolution of the meeting at which the poll
was demanded. The demand for a poll may be withdrawn. No
pol} shall be demanded on the election of a Chairman of a
meeting or on a question of adjournment. Ko notice nsed be
given of a poll not taken immediately.

61. In the case of an equality of votes, either on a show
of hands or on a poll, the Chairman of the meeting at which
the show of hands takes place, or at which the poil {s
demanded, as the case may be, shall be entitled to a further
or casting vote in addition to the votes to which he may be
entitled as a member.

62. The demand for a 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

63. Subject to any special rights or restrictions for the
time being attached to any special class of shares in the
capital of the Company, on a show of hands every member
personally present shali be entitled to one vote only, and
in case of a poll every member shall be entitled to one vote
for every share held by him.

and a member entitled to more than one vote need not use al
his votes or cast alil the votes he uses in the same way.
proxy need not be a member of the Company.

64. On a poll votes may be given personally or by prox{
A

B65. Aay corporation which is a member of the Company may,
by resolution of its directors or other governing body,
authorise any person to act as its representative at any
meeting of the Company; and such representative shall be
entitled to exercise the same powers on behalf of the
corporatfon which he represents as if he had been an
individual member, including power, whan personalily present,
to vote on a show of hands, and to demand or concur 1in
demanding a poll.

66. Where there are joint vegistered holders of any
share, any one of such persons may vote at any meetin
either personally or by proxy in respect of such share as i
he were solely entitled thereto, but so that if more than
one of such Joint holders be present at any meeting
personaily or by proxy, that one of the said persons whose
name stands first {n the register in respect of such share
shall alone be entitled to vote in respsct thereof.
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G67. A aemper of unsound mind, or in respect of whom an
order has been made by any court having Jurisdiction n
respect of mental patients, may vote, whether on a show of
hands or on a poll, by his committee, receiver, curator
bonis or other person in the nature of a committee,
receiver, or curator bonis appointed by that court, and any
such committee, receiver, curator bonis or other person may,
on a poll, vote by proxyv.

68. The instrument appointing a proxy shall be in writing
under the hand of the appointor, or his attorney, duly
authorised in writing, or if such appointor be a
corporation, under its common seal, or under the hand of
some officer or attorney duly authorised in that behalf.

69. An instrument appointing a proxy may be in the usual
common form, or in such other form as the ODirectors shall
prescribe or accept. The proxy shall be deemed to include
the right to demand, or join in demanding, a poll and shall
(except and to the extent to which the proxy is specially
directed to vote for or against any proposal) include power
generally to act at the meeting for the person giving the
proxy. A proxy, whether in the usual common form or not,
shall, unless the contrary is stated thereon, be valid as
well for any adjournment of the meeting as for the meeting
to which it relates and need not be witnessed.

7Q0. Subject to the provisions of the Statutes the
Dirvectors may at the cost of the Company issue forms of
proxy for use by members with or without inserting therein
names of any of the Directors or of any other person as
proxies. In the case of a meeting at which other than
routine business is to be transacted forms of proxy shall be
so issued to all members entitled to receive notices of the
meeting, and shall be so worded that a proxy may be directed
to vote either for or against each or any of the resclutions
to be proposed.

71, The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is
signed, or a notarially certified copy of such power or
authority, shall be deposited at the Office at least
twenty-four hours hefore the time appointed for holding the
meeting or adjourned meeting (as the case may be), at which
the person named in such instrument proposes to vate or {n
the case of a poll not less than twenty-four hours before
the time appointed for takin? the poil; otherwise the person
so named shall not be entitled to vote in respect thereof,
No instrument appointing a proxy shall be valid except for
the meeting mentioned therein and any adjournment thereof.

72. Any member residing out of or absent from the United
Kingdom may by power of atiorney executed either before or
after leaving the United Kingdom appoint any person to be
his attorney for the purpose of voting at any meeting, and
such power may be a s?ec1a] power limited to any particular
meating, or a general powar extending to all meetings at
which such mesber is entitled to vote. Every such power
shall be produced at the Office and left there for at least
twenty-four hours before being acted upon.
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3. A vote given in D)ccordance with the terms of an
instrument of proxy or power of attorney shall be valig
notwithstanding the yrevious death or insanity of the
principal, or revn-ation of the prony or power of attorney
or authority, p« .1ded no intimation in writing of the
death, insanity or revocation shall have been received at
the Office one hour at least before the time fixed for
holding the meeting.

DIRECTORS

74. The Directors shall not, unless otherwise determined
by a General Meeting, be less than two.

75. A Director need not be a member of the Company but
shall be entitled to receive notice of and to attend and
speak at al) General Meetings of the Company.

76. The Directors may, at any time, and from time to
time, appoint any person to be a Director, either to fill a
casual vacancy or by way of addition to their number. Any
Director so appointed shail retire from office at the next
following Annual General Meeting, but shall then be eligible
for reappointment.

17. The holders of a majority of the ordinary shares in
the Company in issue may appoint any person as a Director of
the Company and may remove any Director. Any appointment or
removal shall be made in writing signed by the holders of
the majority of the ordinary shares in the Company in issue
and, in the case of a body corporate holding any of those
shares, the signature of any one of its Directors or its
duly appointed vrepresentative shall suffice. Any
appointment or removal shall take effect when it is lodged
at the Office. Any Director so appointed is not required to
retire at the next following Annual General Meeting.

78.

{A) The remuneration of the Directors shall be determined
by the Company in General Meeting and shall be deemed
to accrue from day to day.

(8) The Directors may also be paid out of the funds of
the Company all traveliling, hotel and other expenses
properly incurred by them in attending and returnin
from meetings of the Directors or any committee o
the Directors or General Meetings of the Company or
otherwise 1in connection with the businass of the
Company.

(C) If, in the opinion of the Directors, it is desirable
that any of them shall make any specfal journeys or
perform any special services which in the opinion of
the Directors are outside the scope of the ordinary
duties ot a Mrector such Director or Directors ma
be paid out of the funds of the Company suc
reasonable additional remuneration and expenses
therefor as the Directors may from time to time
determine,
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D} 1f, in the opinion of the Directors, any Director or
ax~Director has rendered special servicas to the
Company outside the scope of the ordinary duties of 3
Director, they mav on or after his retirvemeat or
death award to n:m and/or to his dependants such
pensions or other nenefits as they may think fit.

79. No Directer shall be or become & Director or other
officer of any company transacting assurance, pension or
annuity business except Sun Life Assurance Society plec or
Sun Life Corporation plc or companies with which Sun Life
Assurance Society plc or Sun Life cUrﬁoration plc s
associated in business save that where in the opinion of the
Directors it is necessary or expedient in the interests of
the Company that a Director should be or become a Director
or other officer of any other compan{ transacting assurance
business, the Directors may by resolution at a meeting of
Directors authorise a Director to hold such office.

ALTERNATE DIRECTORS

80.  Any Oirector (other than alternate Director) may
appoint any other Director, or any other person approved by
resolution of the Directors and willing to act, to be an
alternate Director and may remove from office an alternate
Director so appointed by him.

81. An alternate Director shall be entitled to receive
notice of all meetings of Directors and of all meetings of
comnittees of Directors of which his appointee is a member,
to attend and vote at any such meeting at which the Oirector
appointin% him is not personally present, and generally to
perform all the functions of his appointee as a Director in
his absence but shall not be entitled to receive any
remuneration from the Company for his services as an
alternate Director. But it shall not be necessary to give
notice of such a meeting to an alternate Director who is
absent from the United Kingdom.

82. An alternate Director shall cease to be an alternate
Director {f his appointee ceases to be a Director; but if a
Director retires by rotation or otherwise but is reappointed
or deemed to have been reappointed at the maeting at which
he retires, any appointment of an alternate Director made by
him which was in force immediately prior to his rstiremant
shali continue after his reappointment.

83. Any appointment or removal of an alternate Director
shall be by notice to the Company signed by the Director
making or revoking the appointment or in any other manner
approved by the Directors.

84, Save as otherwise provided in the Articles, an
alternate Director shall be deemad for all purposes to be 2
Oirector and shall alone be responsible for his own acts and
defaults and he shall not be deemad to be the agent of the
Director appeinting him.
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POWERS OF DIRECTORS

85. The business of the Company shall he managed by the
Directors who may pay all expenses incurred in prowoting and
registering the Company and who may exercisa all such powers
of the Company, and do on behalf oi the Company all such
acts as may be exercised and done by the Company, and as are
not by the Statutes or by these Articiss required to be
exercised or done by the Company in General Meeting subject
nevertheless to any of these Articles, to the provisions of
the Statutes, and to such Articles being not inconsistent
with the aforesaid Articles or provisions as wmay be
prescribed by the Company in General Meceting; but ne
Articles made by the Company in General Meeting shail
invalidate any prior act of the Directors which would have
been valid if such Artizles had not been made.

86. The Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge its
undertakings, property and uncalled capital or any part
thereof, and to issue debentures, debenture stock and other
securities, whether outright or as- collateral security for
any debt, liability or obligation of the Company or of any
third. party. Provided that the Directors shall not if and
so long as the Company is at any time a subsidiary company
of any other company exercise the rights conferred on them
by this Article in any manner contrary to any restrictions
as to borrowing or charging imposed on its holding company
and the holding company's subsidiary companies.

87. The Directors may establish or concur or join with
other companies (being subsidiary companies of the
Corporation or the Society or companies with which the
Company is associated in business) in establishing schemes
or funds for providing pensions, sickness or compassionate
allowances, life assurance or other benefits for employeeas
(which expression as used in this and the following Article
shail include a Managing or Joint Managing Director and any
Director who may hold or have held any other salaried office
or place of profit with the Company) and ex-empioyees of the
Company and of any such other companies and their
deEendants, or any class or classes of such persons, and may
make contributions to any such scheme or fund out of the
Company's moneys.

88. The Directors may establish or concur or join with
other companies (being subsidiary Companies of the

Corporation or the Society or companies with which the
Company 1is associated 1in business) in astablishing or
maintaining {insurance for any officer or auditor of the
Company (and of any such other companies) against 1iability
for negligence, default, breach of duty or breach of trust
in relatjon to the Company {or of any such other companies),

8g. The Directors may pay, enter into agraements to pay
or make grants (revocab¥; or irrevocable and either subject
or not subject to any terms or conditions) of pensions or
other benefits to employees and ax-smployses and their
dependants, or to any of such persens, including pensions or
benefits additional to those, if any, to which such
employees or ex-employses or their dependants are or may
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become entitled under any such scheme or fund as mentioned
in Article 87 above. Any such pension or benefit may, as
the Directors consiager desirable, be granted to an ewmployee
either before and in anticipation of or upon or at any time
afte~ his actual retirement.

90.
(A)

(8)

A Director who is in any way, whether directly or
indirectly, interested in a contract or proposed
contract with the Company shall declare the nature of
his interests at a wmeeting of the Directors in
accordance with the praovisions of the Statutes.

A Director shall not vote in respect of any contract
or arrangement in which he is interested, and if he
shall do so his vote shall not be counted, nor shall
he be counted in the quorum present at the meeting,
but neither of these prohibitions shall apply to:-

(1) any arrangement for giving any Director any
security or indemnity in respect of money lent
by him to or obligations undertaken by him for
the benefit of the Company' or

(2) any arrangement for the giving by the Company
of any security to a third party in respect of
a debt or ohiigation of the Company for which
the Director himself has asiumed
responsibility in whole or in part under a
guarantee or indemnity or by the deposit of a
security; or

{3)  any contract by a Director to subscribe for or
underwrite shares or debentures of the
Company; or

(4) any contract or arrangement with any other
company in which he is interested cnly a5 an
officer of the company or as holder of shar:s
or other securities; or

(5) any such scheme or fund as is referred to in
Article 87 which relatec both to Directors and
to employees or a class of employsss and does
not accord to any Oirector as such any
privilege or advantage not generally accorded
to the employses to which such scheme or fund
relates; or

{6) any proposal referrad to in Article 88
concerning the purchase or maintanance of
insurance for officers or audfitors againse
\1ab111tg fur negligence, default, brsach of
duty or breach of trust;

and these prohibitions may at any time be suspended
or relaxed to any sxtent, and githar ganerally or in
respect of any particular contract, arrangement or
transaction, by the Company in Ganeral Meeting.
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9l. A Director may hold any other office or place of
prcfit under the Company (other than the office of Auditor)
and he or any firm of which he is a mesber may act in a
professional capacity for the fompany in conjunction with
his office of Director, for such period and on such terms
(as te remuneraticn and otherwise) as the Directors may
determine. Mo Director or intending Director shalt be
disqualified by his office from contracting with tha
Company, either with regard tlernto or as vendor, purchaser
or otherwise, nor shall any such contract, or any contract
or arrangement entered into by or on behalf of the Company
in which any Director is in any way interested, be Iiable to
be avoided, nor shall any Director so contracting or being
so interested be liable to account to the Company for any
prafit realised by any such contract or arrangement by
reason of such Director holding that office, or of the
fiduciary relation thereby established.

92, Any Directer may continue to be or become a Director
of, or hold any other office or place of profit under any
other company in which the Company may be interested, and ro
such Director shall be accountable for any remuneration,
salary, profit or other benefits receiwved by him as a
Cirector of, ar holder of any other office or place of
profit under, or member of any such other company unless and
until the Directors otherwise resolve. The Ofrectors wmay
exercise the voting power conferred by the rhares in an
company held or owned by the Company in such manner in al
respects as they think fit (including the exercise thereof
in favour of any resolution appointing themselves or any of
them Birectors of such company, or voting or providing for
the payment of remuneration to the Directors of such
company}, and any Director of the Company may vote in favour
of the exercise of such vating rights in maaner af-rrsadd,
notwithstauding that he may be K or w¢ vhout to “e appainted
2 Director of such other company, and as such is or - -v
become interested in the exercise of such voting right' 1In
manner afoyesaid.

93. The Directors may, from time to time, provide for the
management and transaction of the affairs of the Company in
any specified locality, whethir at home or abroad, in such
manner as they think fit, and the provisions contained in
the three next following Articles shall be without prejudice
to the general powers conferred by this Article.

94, fhe Directors may, frem time to time, and at any
time, establish any Local Board or agency for managing any
of the affairs of the Company in any such specified
locality, and may appoint any persoas or body cornorate to
be members of such local Board, or Managers, or Agents, and
may fix their remuneration. And the Directors may, from
time to time, and at any time, delegate to any persons or
body corporate so appointed any of the powers, authorities
and discretfons for the time being sested in the Diractors
(other than tneir power to make cails), and may authorise
the -embers for tho time being of any such Local Board or
any of them to fill up any vacancies there{n, and ta act
notwithstanding vacancies "and any such appointoent or

: da]e?ation ma, te mady on such ter.s and subjact to such

conditions as the Directors think fit, and the D{rectors may
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4T any time remove any person or body corparate sc
appointed, and may annu’ or vary any such delegation.

95. The Director; may, at any time, and irom time to
time, by power of attorney under the Seal, cppoint any
person to be the attorney of the Company for such puc-poses
and with such powers, authorities and discretions (not
exceeding those vested in o~ exercisable by the Diroctors
under .hese Articles), and for such period and subject to
such conditions as the Directors may from time to time think
fit, and such appointment may (if the Directors think fit)
be made in favour of the members or any of the members of
any Local Board establislhed as aforesaid, or in favour of
any body corporate, or of the members, Directors nominees or
managers of any body cucporate or Janincorporate, or
otherwise in favour of any fluctuating body of persons,
whether nominated directly or indirectly by the Directors,
and eny such power of attorney may contain such powers for
the protection or convenience of persons dealing with such
attorney as the Directors may think fit.

96. Any such delegate or attorney as aforesaid may be
authorised by the Directors to sub-deiegate all or any of
the powers, authorities or discretions for the time being
vested in them.

97. The Company may exercise all the powers conferred by
section 39 of the Act to have an official seal for use
abroad and such official seal shall Le affixed by the
authority and in the presence of and the instruments sealed
therewith shall be signed by such persons as the Directors
shall from time to time by writing under the Seal appoint,
The Company may also exercise the powers conferred by
Schedule 14 of the Act with reference to the keeping of
Oominion registers. '

DISQUALIFICATION OF DIRECTYORS
98.

{A) The office of Director shall be varated if the
Director:-

(1) becomes prohibited by law from acting as a
Oirector; or

(2) becomes bankrupt or makes any arrangement Ir
composition with his creditors generaily; or

(3) becomes of unsound mind; or

{4} absents himself from the meetings of the
Directors during a period of six months
without the leave of the Directors and ths
Dircctors resclve that his office be vacated;
or

(5) becomes a Director of or accepts any other
office or place of profit in any company
transacting the same business as Svn Life
Assurance Socisty plc or jun Life Corporation




Rotation of
Directors

Removal of
Directors

Increase and
reduct fon of
numbsr of
Directors

(B)

99,

100.

plc or any of their subsidiaries o+ any
company with which Sun Life Assurance Society
ple or Sun Life Corporation plc or any aof
their subsjdiaries are associated in businesg
other than Sun Life Assurance Society plc, Sun
Life Corporation plc, their subsidiaries and
those companies with which thay are associated
in business otherwise than in accordance with
a resolution of the Directors as hereinbefore
provided; cr

(6) resigns his office by giving to the Company
one month's notice in writing; or

(7) is catled upun to resign by resolution passed
by a majority -onsisting of not less than
two-thirds of ali the Directors present at a
meeting summoned fo. the purpose but so that
if he holds an appointment to an executive
office which thereby automatically determines
such call for resignation shail be deemed an
act of the (Company and shall have effect
without prejudice to any claim for damages for
breach of any contract of service between him
and the Company.

A resolution of the Directors declaring that a
Director has vacated his office by reason of any of
the events aforesaid shall be conclusive evidence of
the facts therein stated.

Any provisions of the Statutes which, subject to the
provisions of these Articles, would have the effect
of rendering any person ineligible for appointment as
a Director or liable to vacate office as a Director
on account of his having reached the specified age,
or of requiring special notice or any other special
formality 1in connection with the appointment as a
Director of any person over a specigﬁed age, shall
not apply to the Company.

ROTATION, REMOVAL AND APPOINTMENT
OF DIRECTORS

A Director shall not retire by rotation.

The Company may, from time to time, at a Directors’

Meeting, appoint new Directors, and increase or reduce the
number of Oirectors, and remové any Director befors the
2xpiration of his period of office, ard , if thought fit,
appoint another person in his stead,

PROCEEDINGS OF DIRECTORS

Yhe Directors shall from time to time appoint one of
their number to be Chaimran, and may appoint others
Oeputy Chairman and

Chairman, Daputy 101.
Chairman aad
Vice-Chajrman (A)
of their number to be
vica~Chairman,
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(B) The Directors may determine froa time to Uime the
period for which each such Chairmin, Oeputy Chairman
or Yice-Chairman shall hold his off.ce.

(C) The Chairman, or in his absence the Deputy Chairman
or Vice-Chairpan, shall preszide at all meatings of
Directors at which he is present; but if at any
meeting none of such persons shall be present within
five minutes after the time appointed for holding the
same, the Directors present may choose one of their
aumber to be Chairman of the meeting.

Minutes 102. The Directors shall cause minutes to be entered in
proper books:-

(A) Of all their proceedings and of the names of the
Directors present at each meeting of Dfrectors or
meeting of any committee of the Directors; and

(8) 0f all resalutions and proceedings at al) meetings of
the Company.

Regulation of 103.
meetings
(A) The ODirectors shall meet, adjourn and otherwise
regulate their meetirngs as they think fit.

Quorum (B) The quorum necessary for the transaction of the
business of the ODirectors may be fixed by the
Directors and unless so fixed at any other number
shall be two. A meeting of Directors at which a
quorum is present shall be competent to exercise al)
aners and discretions for the time being exercisable
y the Directors.

€alling of () The Chairman may, and the Secretary on the
meetings requisition of the Deputy Chairman or Vice-Chairman or on a
written requisition signed by at least two Directors
sRecifying the object for which the meeting is to be called
shall, at any time, summon a meeting of Directors. It shal)
not be neces.ary to give notice of a meeting of Directors to
le(sr_ny dl)h'ector for tne time being absent from the Untted
ingdom.

Votes and 104.

casting vote ‘

(A) Questions arising at any mesetings of Diractors shall
he decided by a majority of votes of the Directors
present,

{8) In the case of equality of votes the Chairman of the
meeting shall have a second or casting vote.

Filling of 105. The continuing Directors may act notwithstanding any
vacancies vacancies, but 1f and so long as the number of Directors {3
reduced below the minimum number fixed by or in accordance
with these Articles, the continuing Director may act for the
purpose of filling up such vacancias or of summoning Generai
Meetings, but not for any other purpose. If there be no
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Directors or Director able or willing tn act, then any two
Eeaders My suomon a General Neeting for the purpose of
ppointing Directors.

106. The Directors ma delegate any of their powers to
comuittees consisting of such Directors as they think fit;
any committee so formad shall in the exsrcise of the

so delegated conform to any conditions that pay be imposad
on it by the Directors, but subject to such conditfons mhy
meet, adjourn and otherwise regulate ijts meetings as {t
thinks fit, provided that quastions arising at any meating
shall be determined by a majority of votes of the Directors
prasent, and in case of an equality of votes the Chairman of
the meeting shall have a second or casting vote.

107. A1 acts done by any meeting of Directors, or of a
comittee of Directors, or by ang persen acting as a
Director, shall notwithstanding that it be afterwards
discovered that there was some defect in the appointment of
any such Director or person acting as aforesaid, or that
they or any of them were disqualified or had vacated office
or were not entitled to vote, be as valid as if every such
person had been duly appointed and was qualified and had

continued to be a Director, and had been entitled to vote,

108, A resolution in writing, signed by all the Directors
for the tipe being in the United Kingdom shall, as regards
a1) persons dealing in good faith with the Company, be as
vaiid and effectual as i? it had been passed at a meeting of
the Directors, duly convened and held, and may consist of
several documents in the like form, each signed by one or
more of the Directors.

109.

{R) A meeting of the Directors my consist of a
conference between uirectors some or all of whom are
in different places provided that each Director who
participates is able:-

(1) to hear each of the other participating
Directors addressing the meeting; and

{2) if he so wishes, to address all of the other
participating Directors simultaneously,
whether directly, by conference telephone or
by ang other fo.m of communications equipment
{whether in use when this Article is adopted
or developed subsequently) or by a combinatfon
of such methods.

(8) A quorum is deemed to be present {f those conditions
are satisfied in respect of at least ths number of
Directors reguired to form a Quorum, subject to the
provisfons of Article 103 (B).

(C) A meeting held 1n this way is deemed to take place at
the place where the largest growp of participating
Lrrectors 1{s assembled or, if no such group is
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readi{ily identifiable, at the plice from whare the
Chairman of the meeting participates,

NRANAGIRG DIRECTORS

The Directors may, from time to time, appoint cne or
more of their number to be Managing Director or
Managing Directors of the Company or to hold such
other office in the management or administratfon of
the business of the Company as they may decide, anad
for such period as the Directors shall think fi{t, and
the Directors may also from time to time (subject to
the provisions of any agreement between him or them
and the Company) remove him or them from office, and
a?point another or others in his or their place or
places.

The remuneration and other terms and conditions of
appointment of a Managing Ofrector shall from time to
time (subject to the provisions of any agreement
between him and the Company) be fixed by the
Directors, and may be by way of fixed salary, or
commission on the dividends, profits or turnover of
the Company, or of any other company in which the
Comﬁany is interested, or other Earticipatian in any
such profits, or subject to the approval of the
Company in General Meeting in any case in which such
appraval is required by Section 312 of the Act by
provision for himself or any of his dependents
(whether by way of pension, superannuation, life
assurance or other benefits) after determinatfon of
his services, or by any or all or partly by one and
partly by another or others of those modes and
(subject to the provisions of any such agreement as
aforesaid) the remuneration so fixed shall be
additional to the remuneration to which he shall be
entitled as a Director of the Company. :

A Managing Dfrector shall (subject to the provisions
of any agreement between him and the Company) be
subject to the same provisions as to resignation and
removal as the othar Directors of the Company and he
shall ipso facto and immedfately cease to be Managing
Director {f he ceases to hold the office of Director
from any cause.

The Directors maﬁ, from time to time, entrust to and
confer upon any Managing Director such of the powers
exarcisable under these Articles by the ODirectors
(other than the power to make calls, forfeit shares,
borraw money and {ssue debantures) as they may think
fit, and may confer such powars for such time, and to
be exercised for such objects and purposes, and upon
such terme and conditfons, and with such
restrictions, as thay may consider expadient, and may
confer such powers collaterally with, or to the
exclusion of, in substitution for, all or any of the
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powers of the Directoi's in that behalf, and may from
time to time revoke, alter or vary a1l or any of such
povers.

EXECUTION OF DOCUMENTS
111.

(A}  The Seal shall not be affixed to any instrument,
except by the general or special autherity of a
resotution of the Directors, or of a committee of the
Directors, and, except as provided in paragraph (B)
of this Article, every instrument to which the Seal
shall be affixed shall be signed autopraphically by
at least one Director and the Secretary or some other
person authorised by the Directors for that purpose,
or, atternatively, by any two of such persong, not
being Directors, as the Directors may from time to
time by resolution determine.

(8) Certificates of shares, debentures or debenture stock
of the Company need not be signed autographically as
aforesaid if there shall be for the time being in
force a resolution of the Directors authorising the
affixing of the Seal without any such signatures, or
authorising the application of such signatures by
mechanical means.

(C) All cheques, promissory notes, drafts, bills of
exchange and other negotiable and transferable
instruments, policies of assurance or insurance,
annuity bonds and other documents not executed under
seal shall be signed, drawn, accepted, endorsed or
otherwise executed, as the case may be, in such
manner as the Directors shall from time to time by
resolution determine.

SECRETARY

112, The Secretary shall be appointed by the Directors & -
such term, such remuneration and wpon such conditions as
they may think fit; and any Secretary so appointed may ba
removed by them.

113, A provision of the Act or these Articles requiring or
anthorising a thing to be done by or to a Director and the
Secretary shall not be satisfied by its baing done by or to
the same person acting both as Director and as, or in place
of, the Secretary.

SPECIAL FUNDS

114, Subject to the provisions of the Statutes, the
Directors may form, wmaintain and discontinue raserve,
superannuation and other funds for spacial purposes under
such conditions as they may think fit.

i ————
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CAPITALISATION OF PROFITS AMD RESERVES

115, The Company may upon the recommendation of the
Directors by Ordinary Resoiution authorise the Directors to
capitalise any sum standing to the credit of profit and loss
account or otherwise available for distribution and to
appropriate such sum to the holders of shares in the
proportion in which such sum would have bean divisable
amongst them had the same been a distributian of profits by
wai of dividend on the shares and to apply such sum on their
behalf in paying up in full unissued shares (not baing
redeemable shares) #Lr allotment and distribution credited
as fully paid up to and amongst them in the proportion
aforesaid. 1In such event the Directors shall do ail acts
and things required to pive effect to such capitalisation,
with full power to the Directors to make such provisions as
they think fit for the case of shares becoming distributable
in fractions (including provisions whereby the benefit of
fractional entitiements accrue to the Company rather than to
those members concerned). The Directors may authorise any
person to enter on behalf of all the members interested into
an agreement with the Company providing for such
capitalisation and matters incidental thereto and any
agreement made under such authority shall be effective and
binding on all coacerned.

DIVIDENDS ON SHARES
116.

(A) The Uirectors, by resolution of those present at a
mfeting of Directors, may declare dividends on the
shares.

(8) Subject to the rights of persons, if any, entitled to
shares with special rights as to dividend, all
dividends shall be declared and paid according to ‘he
amounts paid or credited as paid on the shares 1in
respect whereof the dividend is paid, but no amount
pafd or credited as paid on a share in advance of
calls shall be treated for the purposes of this
Article as paid on the share. A1l dividends shall be
apportioned and paid proportionately to the amounts
paid or credited as paid on the shares during an
portion or portions of the period in rospect of whic
the dividend is paid; but if any share is {ssued on
terms providing that it shalt rank for dividend as
from a particular date such share shall rank for
dividend accordingly.

All dividends declared on the shares shall be paid on
such day or days as the Directors may from time to
time determine.

If several persons are registsred as joint holders of
any share anyone of them may giva an effectual
raceipt for any dividend or other moneys payable on
or in respect of the share.
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(C}  No dividend shall bear interasst against the Company.

118. The payment by the Directors of any unclaimed
dividend into a separate account shall not constitute the
Company a trustee in respect thereof and any dividend
unclaimed after a period of twelve years from the date of
declaratfon of such dividend shal) be forfeited and shall
revert to the Company.

119.  Any dividend or other moneys payable on or in respect
of a share may be paid by cheque or warrant sent through
the post to the registered address of the member or parson
entitled thereta, and in case of joint holders ta any one of
such joint holders or to such person and such address as the
holder or joint holders may in writing direct. Every such
cheque or warrant shall be made payable to the order of the
person to whom it is sent or to such person as the holder or
Joint holders may direct and payment of the cheque or
warrant shall be a good discharge to the Company. Every
such chegue or warrant shall be sent at the risk cf the
person entitled te the money represented thereby.

ACCOUNTS

120. The Directors shall cause to be kept such books of
account as are necessary to comply with the provisions of
the Statutes,

121. The books of account shall be kept at the QOffice or
at such other place within Great Britain as the Directors
think fit, and shall always be open to the inspection of the
Directors,

122. No member (other than a Director) shall have any

right of inspecting any account or books or document of the

Company except as authorised by the Statutes or by the
Directors or by Ordinary Resolution of the Company.

123. A copy of every balance sheet which is to be laid
before a General Meeting of the Company (including every
document required by law to be annexed thereto) together
with a copy of every report of the Auditors relating thereto
and of the Directors' report shall, not less than twenty-one
days before the date of the meeting, be sent to every member
of the Company and to every other person who is entitled to
receive notices from the Company under the provisions of the
Statutes or of these Artic{Ls (provided that this Arti¢le
shall not require a copy of such documents to ba sent to any
person of whose address the Company fs not aware, or to more
than vne of joint holders).

NOTICES

124. A notice may be given by the Company to any member
either persorally or by sending it by post <o him or to his
vegistered address or {if he has no registersd addrass
within the United Kingdom) to the address, if any, within
the United Kingdom supplied by him to the Company for the
giving of notice to him. Where a notice is sent by post,
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service of the notice shall be desmed to be effected by
properly addressing, prepaying and posting a letter
containing the notice, and to have been effected at the
expiration of forty-eight hours after the letter containing
the same is posted. :

125. A notice may be given by the Company to the joint
holders of a share by giving the notice to the joint holder
f:‘rst narsed in the register of members in respect of the
share.

126. A notice may be given by the Company to the persons
entitled to a share 1in consequence of the death or
bankruptcy of a member by sending it through the post in a
prepaid letter addressed to them by name, or by the title or
representatives of the deceased, or trustee of the bankrupt,
or by any like description at the address, {f any, within
the United Kingdow supplied for the purpose by the persons
claiming to be so entitled, or (until such an address has
been so supplied) by giving notice in any manner in which
the same might have been given if the death or bankruptcy
had not occurred.

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

(A)  Every member except those members who (having no
registered address within the United Kingdom) have
not supplied to the Company an address within the
United Kingdom for the giving of notices to them;

{8) Every person upon whom the ownershi{a of a share
devolves by reason of his being a legal personal
representative or a trustee in bankruptcy of a member
where :he member but for his death or bankruptcy
wogld be entitled to receive notice of the meeting;
an

(C)  The Directors and the Auditor for the time being of
the Company.

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

INDEMNITY

128. Subject to the provisions of the Companies Acts, the
Company may purchase and maintain for any director or other
officer insurance against any liability and may indemnify any
director or other officer to the fullest extent permitted by law from
time to time.*

* Amended by Special Resolution on 14th November 2008.




