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WRITTEN RESOLUTION OF MEMBERS OF

ROYAL BANK OF CANADA HOLDINGS (U.K.) LIMITED
(the “Company™)

Dated this 14th day of August 2008

WRITTEN RESOLUTIONS

We, the undersigned, being the duly authonsed Corporate Representative of the Company’s
sole member who, at the date of this Resolution would be entitled to attend and vote at
General Meetings of the Company HEREBY PASS the following Resolutions and agree that
the said Resolutions shall, for all purposes be as vald and effective as If the same had been
passed at a General Meeting of the Company duly convened and held

ORDINARY RESOLUTIONS
IT WAS UNANIMOUSLY RESOLVED:

{2) THAT, subject to approval and execution of a valid apphication letter from the
Company’s sole shareholder, the authonsed share capital be and 1s hereby
increased from £330,000,000 to £410,000,000 by the creation of 80,000,000
additional Ordinary Shares of £1 00 each, ranking in all respects pan passu to the
existing Ordinary Shares of £1 each

{b) THAT the Directors be and are hereby unconditionally authonsed for the purposes of
Sechon 80 Companes Act 1985 to allot shares up to the amount of the authonsed
{ O share capital of the Company (£410,000,000) at any tme or times during the peniod
of five years from the date of this resclution.

SPECIAL RESOLUTIONS
IT WAS UNANIMOUSLY RESOLVED:

(c) THAT the regulations set forth in the printed documents attached hereto and for the
purposes of identification signed by the Secretary of the Company be approved and
M M\% adopted as the Memorandum and Articles of Association of the Company, in
substitution for, and to the exclusuon of, the existing Memorandum and Articles of
Association.

N/
e ) i

Duly Authonsed Corporate Representative
For and on behalf of RBC Finance B.V.
I S M Jacometti-Spoelder

: 21/03/2003
Managing Director
ging COMPANIES HoUSE
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WRITTEN RESOLUTION OF MEMBERS OF

ROYAL BANK OF CANADA HOLDINGS (U.K.) LIMITED
{the “Company”)

Dated this 14th day of August 2008.

WRITTEN RESOLUTIONS

We, the undersigned, being the duly authonsed Corporate Representative of the Company's
sole member who, at the date of this Resolutson would be enttled to attend and vote at
General Meetings of the Compeany HEREBY PASS the following Resolutions and agree that
the sad Resolutions shall, for all purposes be as valid and effective as if the same had been
passed at a General Meeting of the Company duly convened and held

ORDINARY RESOLUTIONS
IT WAS UNANIMOUSLY RESOLVED:

(a) THAT, subject to approval and execution of a vahd application letter from the
Company’s sole shareholder, the authorised share capital be and 1s hereby
increased from £330,000,000 to £410,000,000 by the creation of 80,000,000
addihonal Ordinary Shares of £1 00 each, rsnking in all respects pari passu to the
existing Ordinary Shares of £1 each

(b) THAT the Directors be and ere hereby unconditionally authonsed for the purposes of
Section 80 Compames Act 1985 to allot shares up to the amount of the authorised
share capital of the Company (£410,000,000) at any tme or times during the period

of five years from the date of this resolution,

SPECIAL RES ONS
IT WAS UNANIMOUSLY RESOLVED:

() THAT the regutations set forth in the printed documents attached hereto and for the
purposes of identification signed by the Secretary of the Company be approved and
adopted as the Memorandum and Asticles of Association of the Company, in
substitution for, and to the exclusion of, the existing Memorandum and Articles of
Association

//ﬂdtk/\

Duly Authonsed Corporate Representative
For and on behalf of RBC Finance B.V.,

I S M Jacomett-Spoelder

Managing Cirector




WRITTEN RESOLUTION OF MEMBERS OF

ROYAL BANK OF CANADA HOLDINGS (U.K.) LIMITED
(the “Company”)

Dated this 24th day of June 2008

WRITTEN RESOLUTIONS

We, the undersigned, being the duly authorised Corporate Representative of the Company's
sole member who, at the date of this Resolution would be entitied to attend and vote at
General Meetings of the Company HEREBY PASS the following Resolutions and agree that
the said Resolutions shall, for all purposes be as valid and effective as if the same had been
passed at a General Meeting of the Company duly convened and held

ORDINARY RESOLUTIONS
IT WAS UNANIMOUSLY RESOLVED:

{a) THAT, subject to approval and execution of a valid application letter from the
Company's sole shareholder, the suthorised share caprtal be and 1s hereby
increased from £230,000,000 to £330,000,000 by the creation of 100,000,000
additional Qrdinary Shares of £1.00 each, ranking In all respects pan passu to the
existing Ordinary Shares of £1 each

{b) THAT the Directors be and are hereby unconditionaily authonsed for the purposes of
Section 80 Compantes Act 1985 to allot shares up to the amount of the authonsed
share capital of the Company (£330,000,000) at any time or times during the pericd
of five years from the date of this resolution

SPECIAL RESOLUTIONS
IT WAS UNANIMQUSLY RESOLVED:

{c) THAT the reguiations set forth in the printed documents attached hereto and for the
purposes of identdication signed by the Secretary of the Company be approved and
adopted as the Memorandurm and Articles of Association of the Company in
substitution for, and to the exclusion of, the existing Memorandum and Articles of
Association

I
[t

Duty onsed Corporate Representative
For and on behaif of RBC Finance 8.V,

I S M Jacometti-Spoelder

Managing Director




Royal Bank of Canada Holdings (U.K.) Limited

Company number 1124733
(the “Company™)

Resolution in writing of a8 the members of the Company entitled to attend and vote at
a general meeting to consider the fofllowing resolution, passed in accordance with
Section 381A of the Companies Act 1985

THAT the following authorised, but umssucd shares in the Company be cancelled.

140,000,000 Ordinary Shares of US $1 00 each
25,000.000 Ordinary Shares of €1 each

- P o .
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RBC Finance BV
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CJH Fisher and RBC Finance BV




ROYAL BANK OF CANADA HOLDINGS (U.K.) LIMITED

Company mmber 1124733
(the “Compamy™)

The Compames Act 1985
We, the undersigned, being all the members for the time being of the above-named Company

entitled to recerve notice of and to attend and vote at General Meetings hereby pass the
followmg written resolutions in accordance with section 381A of the Companies Act 1985

Written Resolutions

1 THAT the existing articles of association of the Company be ahtered as foliows -

a) In article 8 the words “clanses 5 1o 107 be deleted and replaced with “clauses 5to 9”

b) The following new clause be added and numbered article 16B:

16B Subject to the provisions of the Companies Act 1985, the Company may purchase its
own shares (including any redeemable shares) and make a payment in respect of the
redemption of purchase of its own shares otherwise than out of distrsbutable profits of the
Company or the proceeds of a fresh issue of shares

2 THAT the provisions of Sectton 89(1) of the Companies Act 1985 shall not apply to
the proposed allotment of 103,603,864 ordinary shares of £1 each to be made by the directors to
RBC Finance BV

Passed this 29th day of Qctaber 2002

For and on behalf of RBC Finance BY

. . e
Ve .
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For and on beha!f of CJH Fisher and RBC Finance BV

7
/ o
v {/{/{(7_/




WRITTEN RESOLUTION OF MEMBERS IN LIEU OF
MEETING FURSUANT TO COMPANIES ACT 1985, 5 3814

Company Number 1124733
The Companies Acts 1948 to 1967

Private Company Limited by Shares

Written Resolution of ROYAL BANK OF CANADA HOLDINGS (UK.) LIMITED

237

Dated as of 128 July, 2001.

WRITTEN RESOLUTIONS

We, the undersigned, being all the members of the Company who, at the date of these
Resolutions would be entitied to attend and vote at General Meetings of the Company
HEREBY PASS Resolutions 1 and 2 as Ordinary Resolutions and Resolution 3 as s
Special Resolution and agree that the said Resolutions shall, for all purposes be as valid
and effective as if the same had been passed by us all at a General Meeting of the

Company duly convened and keld:

1. That the Auathorised Share Capital of the Company be increased by the
creation of 180,000,000 New Ordinary Shares of £1 each ranking in all
respects pari passu with the existing shares of £1 each in the capital of the

Company.

2. That the directors are unconditionally authonsed, pursuant to s 80 of the
Companies Act 1985, to allot all shares 1n the Authonsed Share Capital of
the Company which are unissued at the time of passing of thus Resolution
at any time or times during the period of five years from the date hereof

3. That the regulations set forth in the printed documents attached hereto and
for the purposes of identification signed by the Secretary of the Company
be approved and adopted as the Memorandum and Articles of Association
of the Cempany, in substitution for, and to the exclusion of, the existing
Memorandum and Articles of Association.

i (vt W

---------------------------------

L. Vowell for and on behaif

of RBC Finance B.V.

I:NC1

CJH. Fisher, for the
shareholding registered in his
and RB( Finenra D 17 1-




Company Number 1124733
The C ompantes Ats 1948 (0 1967

f1ivate Company Limited by Shares

WREFTEN RESOLUTION OF MEMBERS IN LIEU OF
MERTING PURSUANT TO COMPANIES ACT 1935, s 38EA

Wiitten Resotution of ROYAL BANK OF CANADA HOLIINGS (U K ) LIMIIED

12ated a3 of 1™ November, 1999

WRITTUN RESOLUTIONS

We, the undersigned, being all the members of the Company who, at the date of these
Resulutsons would be entitied Lo attend and vote at General Meetings of tie Company
HEREBY PASS Resolutions 1 and 2 as Qrdinary Resolutions and Resolutica 3 as a
Special Resolution and agree that the said Resolutions shall. for all purposes be as
vaid aind efTective as iF the same had been passed by us !l at 2 General Meeting of
the Company duly convened and held

That the Autborised Share Caprial of the Company be increased by the
creatiun of 25,000,000 New Shares of € | esch ranking in all respects

pan passu with the existing shares of £] each in thc capital of the
Company

That the directors are unconditionally authorised, pursuant to s 80 of
the Companies Act 1935, 10 allot all shares in the Authorised Share
Capital of the Company which are unissued 2t the time of the passiig
of this Resulution at any time or times during the period of five years
from the daie horeof,

“That the regulations set forth in the printed dotuments attached hereto
#nd for the purposes of dentification signed by tie Secretary of the
Comnpany be approved and adopted as the Menorandum and Articles
of Assaciation of the Company. in substitution for, and to the
exclusiun of, the existing Menwrandum and Articles of Association

/MOWQ/—\

L Vowell for and on behall’ C J H Fisher, furthe _
o[ RBC Fingnce B V shareholding registered in his
and RBC Finance B V.'s names

Madridd

Rasotmboan §oqrad TWu-ov\J b oY ZW
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No. 1124733
THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
ROYAL BANK OF CANADA HOLDINGS (U.K.) LIVITED

1. The name of the Company 15s "ROYAL BANK OF CANADA HOLDINGS (UK)
LIMITED".*

2 The Registered Office of the Company will be situated ir England.
3 The objects for which the Company is established are--

(A) (i) To zcquire the whole of the issued Share Caprtal of The Royal
Bank of Canada Trust Corporation Limited.

(@} To camy on the business of 2 holding company and to invest mor
otherwise acquire and hold any debentures, debenture stock, scrip, bonds,
obligations, shares, stock, mortgages, funds, or securities whatsoever and whether
by originmd subscription, tender, parchase, exchange, participation in syndicates
or otherwise, and whether or not fally paid up, and to make payments thereon as
called up or in advance of calls or otherwise, for the same, erther conditionally of
otherwise, and with a view to investment or resale or otherwise, and to exercise
and enforce all rights and powers conferred by or instant to the ownership thereof.

{B) Tocamry on amy other business which may seem to the Company
capable of being converiently carried on in connection with any business which
the Company is euthorised to earry on or may seem to the Company calculated
directly or indirectly to benefit the Company, or to enhance the value of or render
profitable eny of the Company’s properties or rights.

(C) Toecquire and carry on ali or zny part of the business or property
zad to undertake any Liabilites of any person or Company possessed of property
suitable for any of the purposes of the Compeny, or carrying on auy business
which the Company is axthorised to carry on, and upon any terms and for any
consideration, end m particular for cash or in consideration of the issue of shares,
securities or obligaiions of the Company

*The Conpany’s tame was changed from The Royal Bank of Canada Holdigs (UK ) Lumuted to Roval Benk of
Carada Holdings (U K.) Limmited by Speciel Resolution on 28th Avgus: 1992
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(D) To enter into partnership or urto any arrangement for sharing profits,
union of interest, joint venture, reciprocal concession or co-operation with any
person of compeny canrying on, engaged in, or about to caary on or engage in, any
business or transaction which the Corrpany is authonised to carry on or engage in,
or any business or transaction cepable of being conducted so as directly or
indmectly to benefit the Company, and to take or otherwise ecquire and hold, sell
or otherwise deal with shares, securities or ¢bligations of, and or subsidise or
otherwise assist any such person or company.

{E) To purchase, tzke on lease or in exchange, hire or otherwise acquire
any rea! or personal property, rights or privileges which the Company may think
suitable or convenient for aury purposes of its business and to erect, construct and
equip buildings and works of all kinds.

(F) To apply for, purchase or otherwise acquire any patems, licences, and
like things, conferring an exclusive or non-exclusive or limited right to use, or
any secret or other information as to any invention which may seem capable of
being used for any of the purposes of the Company or the acquisition of which
may seem calculated directly or indirectly to benefit the Comparny, and to use.
exercise, develop, grant licences in respect of, or otherwise turn to eccount the
rights and information so acquired.

(G) To borrow or raise or secure the payment of money in such manner
and upon such terms as the Company may think fit and to enter info any guarantee
contract of indemnity or surstyship whether by personal covenant or otherwise
and in particular but without limiting the generality of the foregoing to guaramice
the payment of any money secured by or payable under or in respect of any
shares, debentures, charges, contracts or securities or obligations of any kind of
person, firm, authority or comapany, British or foreign, inchuding in particulzr bat
without limiting the generslity of foregoing any company which is {within the
meanmg of Section 154 of the Companies Act, 1948 or any statutory re-
enactment or modification thereof) in relation to the Company a subsidiary or 2
bolding company or a subsidiary of any such holding company and for any of
such purposes to mortgage or charge the undertaking and all or auy part of the
property and rights of the Company both present and future, including uncalled
czpital, and to create and issne redeemable debentures or debenture stock, bonds
ot other obligations

(H) To issue and deposit amy securities which the Company hes power to
issue by way of mortgege to secure any sum legs than the nominal amount of
such secunties, apd also by way of security for the performance of any contracts
or obligations of the Company or of its customers or of any other person or
company having dealings with the Company, or in whose business or undertaking
the Company is interested.
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() To draw, make, accept, endorse, discount, execute and issue cheques,
promissory noies, and bills of exchange, bills of leding, warrants and other
negotizble or transfersble instruments.

(J) To lend money to such persons, upon such terms and subject to such

{K) To sell, let develop, dispose of or otherwise deal with the
undertaking qr all or aay part of the property of the Company, upon any terms,
with power 10 accept as the consideration any shares, securities or obligations of
or interest in any otker company.

(L) To pay out of the funds of the Company all expenses which the
Company may lawfully pay of or incidental to the formation, registration amd
advertising of or raising money for the Company and the issue of its capital,
including brokerage and commissions for obtaining applications for or takng,
plecing or underwriing shares, debentures, debenture stock, securities or
obligations.

(M) To enter into any arrangements with any government or authority,
supreme, municipal, local ar otherwise, and to obtain from any such government
or authority any rights, concessions and privileges that may seem conducive to the
Company’s objects or any of them.

(N) To establish and maintain or procure the establishment and
maintenance of any pon-contributory or contributary pensiom, provident or
superannuation funds for the benefit of, and to give or procure the giving of
dopaticns, gratuities, penasions, allowances or emoluments to any persons who are
OT were at any persons who are or were &t any time in the employment or service
of the Company, or of any company which is a subsidiary of the Company oris
allied to or associated with the Company or with any such subsidizry company or
who are or were at any time Directors ar officers of the Company or of any such
other company es aforesaid or any persons in whose welfare the Cotapany or any
such other company as aforesald is or has been at any time interested and the
wives, widows, femilies and dependants of any such persons, and elso to establish
and subsidise or subseribe to any institutions, associgtions, clubs or funds
calcutzted 1o be for the benefit of or to advance the interests and well-bemg of the
Company or of any such other company as aforesaid or of amy such persons 28
aforesaid, and to make payments for or towards the insurance of any such persons
as aforesaid, end to subscribe or guarentee money for charitable or benevolent
objects o for any exhibition, or for any public gencral or useful object, nd to do
any of the matters aforesaid erther alone or in conjunction with any such other
company as eforesaid.

(Q) To promeote any company or compaties for the purpose of its ar ther
acquiring ali or any of the property, rights and liabilities of the Company, or for
any other purpose which may seem directly or indirectly calenlated to benefit this
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Company and to pay all the expenses of or incidental to such promotion.

(F) To amalgamate with any ather company.

(Q) To distribute any of the Compamy's property or assets among the
bers In speci

(R) To cause the Company to be registered o7 recognised in any foreign
country.

{S) To do all or any of the above things 1n any part of the World, and
cither as pnncipals, ageats, trustees or otherwise, and either alone or in
conjunction with others and or through agents, sub-contractors, trustees or
otherwise,

(T) Todo all such other things as the Company may deem incidental or
conducive to the attainment of any of the above objects of the Company.

And it is hereby declared that the word "company” save where used in reference
to the Company in this Clause, shall be deemed to include any partnership or
other body of persons, whether incorporated or not incorporated, and whether
domiciled in the United Kingdom or elsewhere and the intention is that each of
the objects specified in each peragraph of this Clause shall, except where
otherwise expressed in such paragraph, be an independent main object znd be in
nowise limited or restricted by reference o or inference from the terms of any
other paragraph or the name of the Company

4. The liability of the Members is linited

5. The share capital of the Company at the date of this Memorandum of Association
is US$140,000,000, €25,000,000 and £230,000,000 divided into 140,000,000
Ondinary Shares of USS$1 each, 25,000,000 Ordinary Shares of €1 each and
230,000,000 Ordinary Shares of £1 each.  #% x4 sxxs

** The autharised sirare capital of the Company &t 29 October 2002 is 230,000,000 Ordinary Shares of £1 cach
following the purchase of own shares and cancefiation of authorised bat unissued shares on 29 October 2002

*** The authonsed share capital of the Company at 23 June 2008 1s £330,000,000 divided into
330,000,000 Ordinary Shares of £1 each, following the increase of authorised capital of
100,000,000 Ordinary Shares of £1 each on 23 June 2008

*++* The authonsed share capital of the Company at 14 August 2008 1s £410,000,000 .dmded
1nto 410,000,000 Ordinary Shares of £1 each, following the increase of authonised capital of
80,000,000 Ordinary Shares of £1 each on 14 August 2008
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We, the several persons whose names and addresses are subscribed are desirous of being
formed into a Company in pursuance of this Memorandum of Associatica and we
respectively agree to teke the number of shares in the Capital of the Company set
opposite our respective names.

Number of
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS  of Shares taken
by each Subscriber

MARTIN GEORGE HENRY BELL, 17 Throgmorion Avenue,
London, ECIN 2DD,
Sclicitor

GEOFFREY MARTIN PICKERILL, 17 Throgmorton Avenue,
London, EC2N 2DD

Sclicitor

Dated 17th day of July 1973

Witness to the above Signatures—

GAIL McKIE.
Secretary
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THE COMPANIES ACTS 1948 TO 1967
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

ROYAL BANK OF CANADA HOLDINGS (U.K.) LIMITED

i GENERAL

1. The regulations contained in Table "A" (hercinafter referred to as "Teble
"A™") of the First Schedule to the Companies Act 1948, shall not apply to the Company
except insofar as such regulations arc hereinafter expressty directed to apply, but the
following shall be the regulations of the Compeny.

2. Referesces in these Articles to Clauses of Table "A” shall, except where
otherwise indicated, refer to Clauses in Part ] of Table "A".

3 (A)Clause of Table "A" shall apply to the construction of these Articles.
(B) "The Board" shall mean the Board of Directors for the time being.

4. The Company shall be a Private Company within the meaning of the Act, and
accordingly:-

(A) The right to transfer shares is restricted i the manner herematter
prescribed.

(B) Tbe number of the Members of the Company (rot including persons
who are in the employment of the Company and persons who, having been
formenly in the employment of the Company, were while in that employment, and
kave continued, after the determination of that employment, to be Members of the
Contpany) ts limited to 50, but so that, for the purpose of this Article, where two
or more persons hold one or more shares in the Company jointly, they shall be
treated as a single Member.

(C) No invitation shall be made to the public to subscribé for any shares
or debentares of the Company,

(D) The Company shall not have power to issue share warrants to bearer
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1. SHARE CAPITAL AND VARIATION OF RIGHTS

5. The share capital of the Company at the date of these Articles is
US$140,000,000, £25,000,000 and £230,000,000 divided imto 140,000,000 Ordinary
Shares of USS$1 each, 25,000,000 Ordinary Shares of €1 each and 230,000,000 Ordinary
Shares of £1 each ** “oTw

6. Clauses 2 and 3 of Table "A" shall apply.

7. If 2t eny tirne the share capital is divided into different classes of shares, the
tights attached to any class (unless otherwise provided by the terms of issue of the shares
of thet class) may, whether or not the Compzny 1s being wound up, be varied or abrogated
with the consent in writing of the holder of three-fourths of the issued shares of that class,
or with the sanction of any Exiraordinary Resolntion passed at a seperate Gemeral
Meeting. The provisions of these regulations refating to General Meetings shall apply,
but so that the necessary quorum shall be two persons at least holding or representing by
proxy one-third of the issued dures of the class and that amy holder of shares of the class

present in person or by proxy may demand a poil.
8. Clauses 5 to 9 inclusive of Table "A" shall apply. ***
1 LIEN
9 Clguses 11 to 14 inchusive of Table "A” shall apply.
IV. CALLS ON SHARES
10. Clanses 15 to 21 inclusive of Table *A” shall apply
V TRANSFER OF SHARES
11. Clause 22 of Teble "A" shall apply, save that the references thereinto the

execution of a traasfer by or on behalf of the transferee shall apply only to an instrument
of transfier of any share not fully paid up.

** The suthorrsed shere czprtal of the Compzny &t 29 October 2002 is 230,000,000 Ordinary Shares of £1 e2ch
folowing the purchass of own shares and cancellxtion of authonsed bur nritsued sheres oo 29 October 2002

s+2 The exsting exticles of association of the Company were alrered by written resolation of the members on 29
October 2002 by the rmendmer? of articls 8 md the addinon of a new erticle 16B.

A B S T VUIR R U R I M vl -
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12. (A) Clause 23 of Table "A" shall apply subject to the following provisions
of this Article,

(B) Notwithstanding the foregoing provisions of this Article, the Dircctors
may decline to register-

(i) any transfer of any share to which the Company has g lien;

(i) any transier of any skare (not being a fully paid skare)to a
person of whom they do not gpprove; and

(i) any wensfer the registration of which would canse the number
of members to exceed the maximum permitted by Regulation 2 of Par
of Table "A".

VI TRANSMISSION OF SHARES

13. Cizuses 29 to 32 inclusive of Teble "A" skall apply

Vil. FORFEITURE OF SHARES

4, Clauses 33 t 39 melusive of Teble "A" shall zpply

VII. CONVERSION OF SHARES INTO STOCK

15 Clauses 40 to 43 of Table "A" shall apply.

IX. ALTERATION OF CAPITAL
16 Clauses 44 to 46 melusive of Table "A" shall apply.

16B. Subject to the provisioas of the Companies Act 1985, the Company may
purchase its own shares (including any redeemable shares) and makes payment in
respect of the redemption or purchase of its own shares otherwise than out of
distributable profits of the Company or the proceeds of a fresh issue of shares. *4*

*** The exasting articies of assocuation of the Company were altered by written resobution of the members on 29
Ocober 2002 by the amendment of article B end the addition of a new zrmele 168
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-

X. GENERAL MEETINGS

17 Clauses 47 to 49 inclusive of Table "A" shall apply

X1. NOTICE OF GENERAL MEETINGS

18 Clauses 50 to 51 of Table "A" shall apply.

Xil. PROCEEDINGS AT GENERAL MEETINGS
19. Clause 52 of Table "A” shall apply

20. No business shall be transacted st any General Meeting uniess a quorum of
Members is present at the time when the meeting proceeds to business. Save es
otherwise provided in these Articles two members preseat in person or by proxy shall be
8 qUOTHIR.

21, Clause 54 of Table "A" shail 2pply.

22, Subject to the provisions of the Act, a Resohmion signed by 21l the
Members for the time being exntitled to receive notice of and to atiend and vote at General
Meetings (or being corporations, by their duly authorised representztives) shall be as
valid and effective as if the same had been passed at a General Meeting of the Company
duly convened and held. Such Reschtion may consist of several documents in lke form
each signed by one or more of the membegs.

23 Clauses 55 to 61 mclusive of Teble "A" shall apply.
XI. VOTES OF MEMBERS
24 Clzuses 62 to 73 inclusive of Teble A" shail apply.
XTIV CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS

25. Clause 74 of Table "A" shall apply.
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XV. DIRECTORS

26. The sumber of Directors shall not be less than two.  The Srst Directors shall
be the persons who shall be nominated in writing either before or after the mcorporation
of the Company by the Substzibers to the Memorandum of Association. Until such
appointment the Subscribers to the Memorandum of Association shall be deemed forall
purposes to be the Direciors.

27. A Director shall not be required to hold any share qualification.

28. Any Director may, by writing under his hand, 2ppoint any other Director or
eppoint any other person (whether 8 member of the Company or not) to be his altemnate,
ant sech appointec while be holds office as an alternate Director shall (subject to his
giving the Company en address within the United Kingdom at which notices may be
served upon him) be extitled to notice of meetings of Directars, and, in the abserce of the
Director whom he represents, to attend and vote thereat sccordingly. A Director may at
any time revoke the appointment of an alterpate appointed by him, and appoint another
persan in his plece, and if a Director shall die or cease to hold the office of Director the
appointment of his alternate shall thereupon cease and determine. Any revocation under
this Asticle shall be effected by notice in writing under the hand of the Director making
the same, and any such notice, if left at the registered office of the Company shall be
sufficient evidence of such revocation.

29. Every person acting as an alternate Director shall be an Company and he
shall not be deemed to be the agent of the Director whom he represeats.  The
remuneration of any alternate Director shall be payable to the Director appomting him,
and shatl conxist of such portion of the last mentioned remuneration as shall be agreed
between the alternate Director and the Director appointing lim.

30 Clause 76 of Table "A" shall apply

31. A Director may be or become a Director or other officer of, or otherwise
interest in, any compeany promoted by the Company or in which the Company may be
interested as member or otberwise, and no such Director shall be accountable for any
remuneration or other benefits received by him 2s a Director or afficer of or from his
interest in such company.  The Directors may exercise the voting power conferred by the
shares in any other company held or owned by the Company in such manner in all
respects as they think fit, including the exercise thereof in favour of any resolution
gppeinting them or any of thexr mmber Directors or officers of such other company ar
voting or providing for the payment of remuneration to the Directors or officers of such
other company. A Director may vote in favour of the exercise of such voting rights in
mammer aforesaid, notwithstending that e may be or be about to become a Director or
officer of sech other company end as such or in any other manner is or may be interested
in the exercise or such voting rights in manner aforesaid.

32. The Directors shall have power to grant to any Director required to go abroad
or to render any special or extreordinary service sach special remuneration for the
services rendered es they may think proper.
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33. A Director may hold any office or place of profit under the Company (other
than the office of Auditor) in confunction with his office as Director z=d he or his firm
may act in a professional capacity to the Company on such terrns (as to remuneration and
otherwise) as the Directors may detenmine.

XV1. BORROWING POWERS

34 The Directors may exercise all the powers of the Company to borrow money
and to mortgage or charge its undertaking property and uncalled capital, or any part
thereof, and to issue debentares, debenture stock, and other securities whether outright
or as security for any debt, liability or obligation of the Company or of any third party.

XVI. POWERS AND DUTIES OF DIRECTORS
35. Ciauses 80 to 83 of Table "A" shall apply.

36. No Director, by virtue of his office, shall be disqualified from contracting
with the Company either as vendor, purchaser or otherwise, nor shall any such contract
or gy coztract or ammangement entered into by or on behalf of the Company in which any
Director shall be m any way interested be avoided nor shell any Director so contracting
or being so interested be Liable to account to the Company for any profit realised by any
such contract or arrangement by reason of suck Director holding that office or of the
fiduciaty reletionship thereby established. The nature of a Director’s interest must be
declzared by him at the meeting of the Directors at which the question entering into the
contract or amangement is first taken into consideration, or, if the Director was not at the
date of that meeting interested in the proposed contract or amrangement afier it is made,
at the first meeting of the Directors held after he becomes so interested. A general notice
to the Directors by a Director that he is 8 mexnber of any specified firm or company gnd
is to be regarded as interested m any contract or transaction which may after the date of
the notice be made with such firm or company (if such Director shall give the same at a
meeting of the directors or shall take reasonable steps to secure that the same is broaght
wp and read at the npext meeting of the Directors after 1t is given) be a sufficient
declaration of interest in relation to such contract or transaction under this Article and
after such general notice it shall not be necessary to give any special notice relating to any
particular contract or transaction with such firm or company. A Director may as 2
Director vote in respect of any comtract or arrangement which he shall make with the
Compaxny or in which he is so interested as aforesaid and if ke does so vote shall be
counted and he may be reckoned for the purpose of constituting a quorum of the
Directors.

37. Clauses 85 to 86 of Table "A" shall apply

38 The Board may establish and mantain or procure the establishment and
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maintenance of amy noncontributory or contributory  peasion providemt or
superanmuation find for the benefit of, and give or procure the giving of donations,
gratuities, allowances or emoluments to any persons who are or were at eny time in the
employment ar service of the company, or of any comparny which is a subsidiary of the
Company or is allied to or associated with the Company or with any sach subsidiary
company, or who are or were at any time Directors or offices of the company or of any
such other company as aforesaid, and holding eny salaried employment or office in the
Company or such other company es aforesaid, and holding any salaried ernployment or
office in the Company or such other company and the wives, widows, familics and
dependants of any such persons, and also to establish and subsidise or subscribe to any
institations, essociations, clubs or finds calculated to be for the beneSt of or to advance
the interests and well being of the Company or of any other such company as aforesaid,
oz of any such person as aforesaid, and make paymests for or towards the insurance of
any such persoos s aforesaid, and subscribe or guarantee money for any charitable or
benevolent objects or for any exhibition or for any public, general or useful obyect, and
do any of the matters aforesaid, either alone or 1 conjunction with any suck other
Company as aforesaid. Suhject always, if the Statites shall so require, to particulars with
respect to the proposed payment being disclosed to the members of the Company and to
the propesal bemg approved by the Company, any Director holding anv such employment
or office shall be entitled to participate in and retzin for his own benefit any such
donation, gratinty, pension aliowance or emolumest.

XVII. DISQUALIFICATION OF DIRECTORS
39. Clause 88 of Table "A™ shall apply.
XIX. APPOINTMENT AND REMOVAL OF DIRECTORS
40. The Directors shall have power at any time, and from time to time, to appeim
any person to be & Director, either to fill a casual vacancy or as an addition to the existing
Directors.  Any Director so appointed shall hold office only until the next following
Annuz] General Meeting, and shall then be eligible for re-clection.

4] Clawse 96 of Table "A" shall apply.

42. The Company may be ordinary resolution appoint another person m place of
2 Director removed from office under Clanse 96 of Table *A" and without prejudice to
the powers of the Directors under Article 41 the Company in general meeting may
appoint any person to be a Director either to fill & casual vacancy or as an additional
Director.

XX PROCEEDINGS OF DIRECTORS

43, The Directors may meet together for the despatch of business, edjourn end
otherwise regulate their meetings as they think fit, and may determine the quorum
aecessary for the transaction of business,  Until otherwise determined the quorum shall
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be two Directors It shall be necessary to give notice of a meeting of the Divectors to any
Director for the time bemg sbsent from the United Kingdom, but where such Director is
represented by an afternate Director, due notice of such meeting shafl be given to such
altemnate Director either personzily or by sending the sazne through the post addressed to
him at the address in the United Kingdom given by him to the Company. A Director
may, and the Secretary on the requisition of a Director shall, at any time summon &
meeting of the Directors.

44. Questions ensing o eny meeting shall be decided by a mayority of votes, and
in case of an equality of votes the Chairman shall have a second or casting voe. A
Director who is also an alternate Director shall be emitled to a separate vote on behalf of
the Director ke is representing and in eddition to his own vote.
45. Clauses 100 to 105 inclusive of Table "A" shail apply
46. A Resolution in writing signed by all the Directors for the time being in the
United Kingdom if constituting a majority of the Directors shall be as effective as a
Resolution passed &t a meeting of the Directors duly convened and held.  Such
Resohrtion may consist of several documents in the ke form each signed by one or more
the Directors.
XXI. MANAGING DIRECTOR
47. Clauses 107 to 109 inclusive of Table "A" shall apply
XXII. SECRETARY
48. Clauses 110 to 112 inclusive of Table "A” shall apply
XXIl. THE SEAL
49. Clause 113 of Table "A”" shall apply.
XXIV. DIVIDENDS AND RESERVE
50 Clauses 114 to 122 inclusive of Table "A" shall apply
XXV. ACCOUNTS
51 Clauses 123 to 127 inclusive of Table "A" shall apply
XXVL CAPITALISATION OF PROFITS
52. Ciauses 128 to 129 of Table "A" shall epply.

XXVI. AUDIT
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53. Clause 130 of Table "A" shall apply

XXVIL NOTICES
54. Clauses 131 to 134 inclusive of Table "A” shall apply.
XXIX. WINDING UP
§5. Clause 135 of Table A" shall apply
XK. INDEMNITY

56. Save and except as far as the provisions and operation of this Article shail be
avotded by emty provisions of the Act, every Director, Auditor, Officer or servant of the
Company shall be indemnified out of its assets against al] costs, charges, expenses. losses
and iabilities sustained or incurred by him in the conduct of the Company’s business, or
in the discharge of his duties.

ASSOCIATE DIRECTORS

57 (A) The Dirsctors may from time to time appoint #ny person who is for the
time being a manager or other officer or exmployes of the Company or of any subsidiary
of the Company tw be an Associate Director of the Company upor the terms of this
Article.

(B) An Assccizte Director shall not be required to hold any shares
qualification and save as otherwisc agreed between him and the Company his
appomtment as en Associate Director shall pot affect the terms and conditions of his
employment by or service with the Company or any subsidiary of the Company in any
other capacity, whether as regands duties, remuneration or otherwise; and, save as
aforesaid, his office as Associate Director shall be vacated:-

()  1fhe becomes of unsound mind or bankrupt or compounds with
his creditors; ar

if he resigns his office; or

if be ceases to be in the employment or service of the Compeny or
a subsidiary of the Compeany in any other capecity; or
if he is removed from office by a resolution of the Directors.
(C) The eppointment, continuance of office, removal, powers, duties and
rermmeration of any Associate Directors shali be determined by the Directors who shall
have full power to make such arangements, not being inconsistent with the provisions
of this Article, as they may think fit.

(D) An Associate Director shall not except with the approval of the Directors
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and to the extent of eny such approval

® hzvemyﬁghtmaocessmﬂtebooksofﬂ:ccompauy;

bcenﬁﬂadmmeivcmﬁceoformamda:mecﬁngsofﬂz
Directors or of any Committee of the Directors;

be entitled to participate in zay other respect in the exercise of the
coilwﬁwpowusordmiﬁufﬂmmrmormmdscmyof
th:powexsortightsofaDirectorindividmliyundathnm
Articles;
be a Director within the meaning of that word 2s used in these
Articles.

(E) AnAssodamDthhaﬂhmcﬁmmbemﬁdedmma:anymmﬁ:g
of the Directors or of eny Committee of Dircctors
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NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS

MARTIN GEORGE HENRY BELL, 17 Throgmorton Avenue,

Lozdon ECIN 2DD, Solicitor

GEOFFREY MARTIN PICKERILL, 17 Throgmorton Avenue,

London EC2N 2DD, Solicitor

Dated 17th day of July 1973

Witness to the above Sigpatures-

GAIL McKIE,
Secretary




WRITTEN RESOLUTION OF MEMBERS IN LIEU OF

MEETING PURSUANT TO COMPANIES ACT 1985, s 381A

Company Number: 995939

The Companies Acts 1948 to 1967

Prnivate Company Limited by Shares

Wntten Resclution of ROYAL BANK OF CANADA EUROQOPE LIMITED

Dated this fourth day of January 2006

WRITTEN RESOLUTIONS

We, the undersigned, bemng all the members of the Company, who, at the date of these
Resolutions would be entitled to attend and vote at General Meeungs of the Company
HEREBY PASS Resolutions | and 2 as Ordinary Resolutions and Resolution 3 as a
Special Resolution and agree that the said Resolutions shall, for all purposes be as vald
and cffective as if the same had been passed by us all at a General Meeting of the
Company duly convened and held.

That the Authonsed Share Capital of the Company be increased by the
creation of 100,000,000 New Shares of £1 each ranking in all respects pari
passu with the exising Ordinary shares of £1 each in the capital of the
Company.

That the directors are unconditionally authorised, pursuant to s 80 of the
Compames Act, 1985, to allot all shares in the Authorised Share Capital of the
Company which are unissued at the time of the passing of this Resolution at
any tume or times during the perod of five years from the date hereof.

That the regulations set forth in the printed documents attached hereto and for
the purposes of idenufication signed by the Secretary of the Company be
approved and adopted as the Memorandum and Articles of Association of the
Company, 11 substitution for, and to the exclusion of, the existing
Memorandum and Articles of Association

Certified True Copy
of Original

ehalf of Royal Bank of Canada
Holdines (] K Y T imated

AL
COMPANIES HOUSE O1/n2/2006




(A)

THE COMPANIES ACTS 1948 AND 1967

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

ROYAL BANK OF CANADA EUROPE LIMITED

The name of the Company 1s "Royal Bank of Canada Europe Limited"

The Company's registered office 1s to be situated 1n England and Wales

The Company's objects are

(a)

To carry on the business of banking and all other forms of financial services in all
of 1ts branches and departments n respect of customers of any kind wherever
located including the borrowing, raising or taking up of money, the acquiring,
holding, selling and dealing with 1n any manner whatsoever of stocks, funds,
shares, debentures, debenture stock, bonds, notes, obligations, secunities and
mvestments of all kinds, the lending or advancing of money, securities and
property, the discounting, buying, selling and dealing m Wills of exchange,
promissory notes, coupens, drafts, bills of lading, warrants, debentures,
certificates, scrip, and other instruments and securities, whether transferable or
negotiable or not, the granting and issuing of letters of credit and circular notes,
the buying, selling and deaiing 1n bullion and specie, the negotiating of loans and
advances, the receiving of money and any other types of assets of property on
deposit or for safe custody or otherwise, the collecting and transmtting of money
and securities, the extension of credit of any kind and orn whatever terms,
mcluding the 1ssue and use of credit cards, the provision of payment systems and
arrangements of any kind including cheques, detit card arrangements, electronic,
telephonic and online mechanisms, the provision of banking and other financial
services by whatever means, including electronic and online systems, the
provision of advising on and selling all forms of insurance and pension products,
the managing of, and lending on the secunty of, property, including all forms of

' The Company was ncorporated on 2 December 1970 under the name of Orion Termbank Limited since when 1t has
changed 1ts name by special resolutions on 12 February 1575 to Onon Bank Limited, on 22 June 1981 to Onon
Royal Bank Limited and on 6 November 1989 to Royal Bank of Canada Europe Limited
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(B)

©)

(D}

(E)

tangible and intangible property, and transacting all kinds of agency business
commonly transacted by bankers, and

(b) To acquire, dispose of, subscribe for, 1ssue, underwnite, place, manage assets
belonging to others, including advising on or entering 1nto contracts or
transactions 1n relation to or involving, and 1n any other way deal with or arrange
dealings with or perform any service or function in relation to shares, stocks,
debentures, loans, bonds, certificates of deposit and other instruments ¢reating or
acknowledging indebtedness, government, public or other securities, warrants,
certificates representing securities, umts 1n collective nvestment schemes,
options, futures, contracts for differences or other investments, interest rates,
currencies, tax liabilities, precious metals or other commeodities, any 1ndex related
in any way to the foregoing, or any night to, any nght conferred by or any interest
or any obligation in relation to any of the foregoing or any other financial
instrument or product of any nature whatsoever, and any financial nstrument or
product denving from or in any other way relating to any of the foregong,
mcluding any form of swap transaction or any other form of contract for
differences, forward transaction, futures transaction, option contract, foreign
exchange transaction, securities lending or borrowing transaction, repurchase or
reverse repurchase transaction and any other transaction simular to or having any
combination of features of any of the foregoing (including any option with respect
to any of the foregoing), any combmnation of the foregoing, and any other
financial mstrument or product of any nature including any transaction which may
seemn to be convenient for hedging any of, or any combination of, the foregong or
is, or 1s believed to be, conducive to the attainment of all or any of the Company's
objects, or the exercise of all or any of 1ts powers

To carry on any other trade or business which can in the opmion of the directors be
advantageously carmned on by the Company 1n connection with or ancillary to any of the
businesses of the Company

To produce, supply, distribute, exhibit, broadcast, disseminate, reproduce and publish
reports and recordings of and material of all kinds relating to any of the activities of the
Company authonsed in this memorandum 1 any media and organize, develop,
manufacture and maintain through any means, all forms of information distribution and
manipulation processes and channels, ncluding Internet chat rooms, research and
educational games and simulations and conferences and semunars

To engage 1n research and development in connection with any of the actuvities of the
Company authonsed 1n this memorandum, and 1n any other area which might benefit the
business of the Company, or of persons having or likely to have dealings with the
Company

To buy, sell, manufacture, repair, alter, improve, manipulate, prepare for market, let on
hire, and generally deal n all kinds of plant, machmery, apparatus, tools, utensils,
matenials, produce, substances, articles and things for the purpose of any of the
businesses specified in clause 3, or which may be required by persons having, or about to
have, dealings with the Company
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(F)

Q)

(H)

ity

@

(K)

(L)

M)

To build, construct, maintan, alter, enlarge, pull down, remove and replace any
buildings, shops, factones, offices, works, machinery and engnes, and to work, manage
and control these things

To enter into contracts, agreements and arrangements with any person for the carrying
out by that person on behalf of the Company of any object for which the Company 1s
formed

To acquire, undertake and carry on the whole or any part of the busiess, property and
liabilities of any person carrymg on any business which may in the opmion of the
directors be capable of being conveniently carmed on, or calculated directly or indirectly
to enhance the value of or make profitable any of the Company's property or rights, or
any property suitable for the purposes of the Company

To enter inte any arrangement with a government or authority, whether national,
mternational, supreme, mumnicipal, local or otherwise, that may m the opimon of the
directors be conducive to any object of the Company, and to obtan from that
government or authority any night, privilege or concession which 1n the opimon of the
directors 1s desirable, and to carry out, exercise and comply with that arrangement, right,
privilege or concession

To apply for, purchase and by other means acquire, protect, proleng and renew any
patent, patent night, brevet d'invention, hcence, secret process, mvention, trade mark,
service mark, copynight, registered design, protection, concession and night of the same
or similar effect or nature, and to use, turn to account, manufacture under and grant
licences and privileges in respect of those things, and to spend money in experimenting
with, testing, researching, improving and seeking to improve any of those things

To acquire an interest 1, amalgamate with and enter into partnership or any arrangement
for the shanng of profits, union of interests, co-operation, joint venture, reciprocal
concession or otherwise with any person, or with any employees of the Company To
lend money to, guarantee the contracts of, and otherwise assist that person or those
employees, and to take and otherwise acquire an interest in that person's shares or other
securities and to sell, hold, re-1ssue, with or without guarantee, and otherwise deal with
those shares or other securities

To lend money to, subsidise and assist any person, to act as agents for the collection,
receipt and payment of money and generally to act as agents and brokers for and perform
services for any person, and to undertake and perform sub-contracts

To enter into any guarantee or contract of indemmity or suretyship, and to provide
securtty, including, without limitation, the guarantee and provision of secunity for the
performance of the obligations of and the payment of any money (including, without
limitation, capital, pnincipal, premiums, dividends, interest, commussions, charges,
discount and any related costs or expenses whether on shares or other securities) by any
person mncluding, without limutation, any body corporate which 1s for the ime being the
Company's holding company, the Company's subsidrary, a subsidiary of the Company's
holding company or any person which 1s for the time being a member or otherwise has
an interest 1n the Company or 1s associated with the Company 1n any business or venture,
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(P)

Q

(R)
(8)

(D)
)

)

with or without the Company receiving any consideration or advantage (whether direct
or indirect), and whether by personal covenant or mortgage, charge or lien over all or
part of the Company's undertaking, property, assets or uncalled capital (present and
future) or by other means For the purposes of paragraph (M} "guarantee” includes any
obligation, however described, to pay, satisfy, provide funds for the payment or
satisfaction of (including, without limitation, by advance of money, purchase of or
subscription for shares or other securities and purchase of assets or services) indemmfy
against the consequences of default in the payment of, or otherwise be responsible for,
any indebtedness of any other person

To promote, finance and assist any person for the purpose of acquiring all or any of the
property, rights and undertaking or assuming the habilittes of the Company, and for any
other purpose which may in the opinion of the directors directly or mndirectly benefit the
Company, and mn that connection to place, guarantee the placing of, underwrite,
subscribe for, and otherwise acquire all or any part of the shares or other secunties of a
body corporate

To pay out of the funds of the Company all or any expenses which the Company may
lawfully pay of or incidental to the formation, registration, promotion and advertising of
and raising money for the Company and the 1ssue of 1its shares or other securities,
mncluding, without hmutation, those incurred i connection with the advertising and
offering of its shares or other secunties for sale or subscniption, brokerage and
commuissions for obtaining apphcations for and taking, placing, underwriting or
procuning the underwnting of its shares or other securities

To remunerate any person for services rendered or to be rendered to the Company,
including, without limutation, by cash payment or by the allotment of shares or other
securities of the Company, credited as paid up 1n full or in part

To purchase, take on lease, exchange, hire and otherwise acquire any real or personal
property and any right or privilege over or in respect of it

To receive money on deposit on any terms the directors think fit

To nvest and deal with the Company's money and funds in any way the directors think
fit

To lend money and give credit with or without security

To borrow, raise and secure the payment of money in any way the directors think fit,
including, without himitation, by the 1ssue of debentures and other secunities, perpetual or
otherwise, charged on all or any of the Company's property (present and future) or 1ts
uncalled capital, and to purchase, redeem and pay off those secunties

To remunerate any person for services rendered or to be rendered in placing, assisting
and guaranteeing the placing and procuring the underwnting of any share or other
security of the Company or of any person in which the Company may be mnterested or
proposes to be nterested, or in connection with the conduct of the business of the
Company, ncluding, without hrmitation, by cash payment or by the allotment of shares
or other secunties of the Company, credited as paid up 1n full or 1n part
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W)

X

)

@)

(AA)

(BB}

To acquire, hold, dispose of, subscribe for, 1ssue, underwnte, place, manage assets
belonging to others which mclude, advise on, enter into contracts or transactions 1n
relation to or involving and 1n any other way deal with or arrange dealings with or
perform any service or function n relation to (as applicable) shares, stocks, debentures,
loans, bonds, certificates of deposit and other instruments creating or acknowledging
indebtedness, government, public or other securities, warrants, certificates representing
securities or other obligations, units 1n collective investment schemes, options, futures,
spot or forward contracts, contracts for differences or other investments or obligations,
currencies, interest rates, precious metals or other commodities, any mndex (whether
related 1n any way to any of the foregoing or otherwise), any right to, any night conferred
by or any interest or any obligation n relation to any of the foregoing and any financial
mstrument or preduct denving from or 1n any other way relating to any of the foregoing
or of any nature whatsoever, and any transaction which may seem to be convenient for
hedging the nsks associated with any of the foregoing

To co-ordinate, finance and manage the business and operation of any person i which
the Company has an interest

To draw, make, accept, endorse, discount, execute and 1ssue promissory notes, bills of
exchange, hills of lading, warrants, debentures, and other negotiable or transferable
mstruments

To sell, lease, exchange, let on hire and dispose of any real or personal property and the
whole or part of the undertaking of the Company, for such consideration as the directors
think fit, including, without lirmtation, for shares, debentures or other secunties, whether
fully or partly pa:d up, of any person, whether or not having objects (altogether or in
part) simlar to those of the Company To hold any shares, debentures, and other
securities so acquired, and to improve, manage, develop, sell, exchange, lease, mortgage,
dispose of, grant options over, turn to account and otherwise deal with all or any part of
the property and nights of the Company

To adopt any means of publicising and making known the businesses, services and
products of the Company as the directors think fit, including, without limitation,
advertisement, publication and distnbution of notices, circulars, books and periedicals,
purchase and exhibition of works of art and interest and granting and making of pnzes,
rewards and donations

To support, subscribe to and contnbute to any chantable or public object and any
mstitution, society and club which may be for the benefit of the Company or persons
who are or were directors, officers or employees of the Company, 1ts predecessor 1n
business, any subsidiary of the Company or any person allied to or associated with the
Company, or which may be connected with any town or place where the Company
cammes on busimess To subsidise and assist any association of employers or employees
and any trade association To grant penstons, gratuities, annuities and charitable aid and
to provide advantages, facilities and services to any person (including any director or
former director) who may have been employed by or provided services to the Company,
its predecessor 1n business, any subsidiary of the Company or any person allied to or
associated with the Company and to the spouses, children, dependants and relatives of
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(DD)

(EE)

(FF)

(GG)

(HH)

(I
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those persons and to make advance provision for the payment of those pensions,
gratwities and annwities by establishing or acceding to any trust, scheme or arrangement
(whether or not capable of approval by the Cormmussioners of Inland Revenue under any
relevant legislation) the directors think fit, to appoint trustees and to act as trustee of any
trust, scheme or arrangement, and to make payments towards nsurance for the benefit of
those persons and their spouses, children, dependants and relatives

To establish and contribute to any scheme for the purchase or subscription by trustees of
shares or other secunties of the Company to be held for the benefit of the employees of
the Company, any subsidiary of the Company or any person alhed to or associated with
the Company, to lend money to those employees or to trustees on their behalf to enable
them to purchase or subscribe for shares or other secunties of the Company and to
formulate and carry into effect any scheme for sharing the profits of the Company with
employees

To apply for, promote and obtain any Act of Parhament and any order or licence of any
supra-national body or authority, governmental department or authonty, regulatory body
or authority 1n order to enable the Company to carry any of its objects into effect, to
effect any modification of the Company's constitution and for any other purpose which
the directors think fit, and to oppose any proceeding or apphcation which may mn the
opmmion of the directors directly or indirectly prejudice the Company's interests

To establish, grant and take up agencies, and to do all other things the directors may
deem conducive to the carrying on of the Company's business as principal or agent, and
to remunerate any person n connection with the establishment or granting of an agency
on the terms and conditions the directors think fit

To distribute among the shareholders n specie any of the Company's property and any
proceeds of sale or disposal of any of the Company's property and for that purpose to
distinguish and separate capital from profits, but no distribution amounting to a reduction
of capital may be made without any sanction required by law

To purchase and mamntain nsurance for the benefit of any person who is or was an
officer or employee of the Company, a subsidiary of the Company or a company in
which the Company has or had an interest (whether direct or indirect) or who 15 or was
trustee of any retirement benefits scheme or any other trust in which any officer or
employee or former officer or employee 1s or has been interested, indemmfying that
person against Lhability for negligence, default, breach of duty or breach of trust or any
other liability which may lawfully be insured against

To amalgamate, merge or consoiidate with any other person and to procure the Company
to be registered or recognised 1n any part of the world

Subject to the Act, to give (whether directly or indirectly) any kind of financial
assistance (as defined i Section 152(1)(a) of the Act) for any purpose specified n
Section 151(1) or Section 151(2) of the Act

To do all or any of the things provided 1n any paragraph of clause 3

0] 1 any part of the world,
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(1) as principal, agent, contractor, trustee or otherwise,
{111) by or through trustees, agents, subcontractors or otherwise, and
(1v) alone or with another person or persons

(KK) To do all things that are in the opmnion of the directors incidental or conducive to the
attamment of all or any of the Company's objects, or the exercise of all or any of 1ts
powers

(LL) The objects specified in each paragraph of clause 3 shall, except where otherwise
provided 1n that paragraph, be regarded as independent objects, and are not lumited or
restricted by reference to or inference from the terms of any other paragraph or the name
of the Company None of the paragraphs of clause 3 or the objects or powers specified
or conferred 1n or by them 1s deemed subsidiary or ancillary to the objects or powers
mentioned 1t any other paragraph The Company has as full a power to exercise all or
any of the objects and powers provided 1n each paragraph as 1if each paragraph contamned
the objects of a separate company

(MM} In clause 3, a reference to

0] a "person” ncludes a reference to a body corporate, association
or partnership whether domiciled m the United Kingdom or
elsewhere and whether incorporated or unincorporated,

() the "Act" 1s, unless the context otherwise requires, a reference
to the Compames Act 1985, as modified or re-enacted or both
from time to tune, and

) a "subsidiary" or "holding company" 15 to be construed n
accordance with section 736 of the Act

4 The hiability of the members 1s limited

5 The Company's share capital 15 £380,000,000 divided nto 355,223,710 ordinary shares
of £1 each and 24,776,290 deferred non-cumulative shares of £1 each *

* The authorised share capital of the Company at 14 August 2008 1s £560,000,000 divided into
535,223,710 ordinary shares of £1 each and 24,776,290 deferred non-cumulative shares of £1 ¢ach
following the mncrease of authorised capital of 80,000,000 ordinary shares of £1 each on 14 August
2008.
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WE, the subscnbers to this memorandum of association, wish to be formed into 2 company
pursuance of this memorandum and we respectively agree to take the number of shares 1n the
capital of the company set opposite our respective names

NAMES, ADDRESSES AND DESCRIPTIONS OF Number of Shares taken by
SUBSCRIBERS cach Subscriber
PETER BARTON One

3 Throgmorton Avenue

London EC2

Solicitor

AM KEAT One
3 Throgmorton Avenue

London EC2

Solicitor

Dated ttus 27 day of November 1970
WITNESS to the above signatures
AC PARSONS
3 Throgmorton Avenue
London EC2

Solcitor
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1 (A)

THE COMPANIES ACTS 1948 AND 1967

THE COMPANIES ACTS 1985 AND 1939

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(Adopted by special resolution passed on 20 June 2008)
of
ROYAL BANK OF CANADA EUROPE LIMITED?
PRELIMINARY
In these articles

"Act" means the Compames Act 1985 including any statutory modification or re-
enactment of that Act for the time being 1n force,

"address" means, in relation to electronic communications, any number or
address used for the purposes of such communications,

"articles" means the articles of the Company,

"business day” means a day (not being a Saturday or Sunday) on which clearing
banks are open for business in London,

"¢lear days"™ 1n relation to the pertod of notice means that penod excluding the
day when the notice 15 given or deemed to be given and the day for which 1t 15
given or on which 1t 15 to take effect,

"communicatron” has the same meanng as in the Electromic Communications
Act 2000,

"electronic communication” has the same meaning as 1n the Electronic
Communications Act 2000,

"executed" means any mode of execution,

2 The Company was mcorporated on 2 December 1970 under the name of Onon Termbank Limited since when 1t
changed 1ts name by spectal tesolutions on 12 February 1975 to Onion Bank Limited, on 22 June 1981 to Onion
Royal Bank Limited and on 6 November 1989 to Royal Bank of Canada Europe Lumited
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"holder" means, 1n relation to any share, the member whose name 15 entered in
the register of members as the holder of the share,

"office" means the registered office of the Company,
"seal”" means the common seal of the Company,

"secretary” means the secretary of the Company or any other person appownted to
perform the duties of the secretary of the Company, including a joint, assistant or
deputy secretary, and

"United Kingdom" means Great Britain and Northern Ireland

(B) Unless the context otherwise requires, words or expressions contained in the
articles bear the same meaning as in the Act, but excluding any statutory
modification of the Act not in force when the articles become binding on the
Company

(C)  Where an ordinary resolution of the Company 1s expressed to be required for any
purpose, a special or extraordinary resolution 1s also effective for that purpose,
and where an extraordinary resolution 1s expressed to be required for any purpose,
a special resolution 15 also effective for that purpose

2 No regulations contaned 1n any statute or subordinate legislation, including but not
limited to the regulations contained in Table A 1 the schedule to the Companies (Table
A to F) Regulations 1985 (as amended), apply as the regulations or articles of association
of the Company

PRIVATE COMPANY

3 The Company 1s a private company limited by shares and accordingly any nvitation to
the public to subscnibe for any shares or debentures of the Company 1s prombited

SHARE CAPITAL

4 The authonsed share capital of the Company at the date of adoption of these articles 15
£280,000,000 divided into 255,223,710 ordinary shares of £1 each and 24,776,290
deferred non-cumulative shares of £1 each (each such ordinary share being an "ordinary
share" and each deferred non-cumulative share a "deferred share") *

5 (A}  Subject to the provisions of the Act, the directors have generai and unconditional
authority to allot (with or without conferring nights of renunciation), grant options
over, offer or otherwise deal with or dispose of any umissued shares of the
Company (whether formung part of the oniginal or any increased share capital) to
such persons, at such times and on such terms and conditions as the directors may
decide but no share may be 1ssued at a discount

* The authorised share capital of the Company at 20 June 2008 1s £480,000,000 divided into
455,223,710 ordinary shares of £1 each and 24,776,290 deferred non-cumulative shares of £1 each
following the increase of authorised capital of 100,000,000 ordinary shares of £1 each on 20 June
2008
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(B)  The directors have general and unconditional authonty, pursuant to section 80 of
the Act, to exercise all powers of the Company to allot all the shares in the
authonsed but unissued share capital of the Company for a pentod expiring on the
fifth anmversary of the date of the passing of the resolution by virtue of which
this authonty is given unless previously renewed, varied or revoked by the
Company 1n general meeting

(C) The maximum amount of relevant secunties which may be allotted pursuant to
the authonty conferred by paragraph (B) 1s the amount of the authorised but
umssued share capital of the Company as at the date of the passing of the
resolution by virtue of which the authority in paragraph (B) 1s given

(D) By the authonty conferred by paragraph (B), the directors may before the
authonty expires make an offer or agreement which would or might require
relevant securtties to be allotted after it expires and may allot relevant secunties in
pursuance of that offer or agreement

Subject to the provisions of the Act and to the nights attached to the existing shares, any
share may be 1ssued with such nights or restrictions as the Company may by ordnary
resolution determine, or, 1f the rights contemplated are preferred, by special resolution

Subject to the provisions of the Act, the company may by special resolution resolve that
shares may be 1ssued which are to be redeemed or are to be liable to be redeemed at the
option of the Company on such terms and in such manner as may be provided by the
articles

Except as required by law, no person shall be recognised by the Company as holding any
share upon any trust and (except as otherwise provided by the articles or by law) the
Company shall not be bound by or recognise any interest in any share except an absolute
right to the entirety of that share 1n the holder

The Company may exercise the powers of paymng commussions conferred by the Act
Subject to the provisions of the Act, any such commission may be satisfied by the
payment of cash or by the allotment of fully- or parily-paid shares or by the 1ssue of
debentures or debenture stock or partly 1n one way and partly in the other

The rights and restrictiens attaching to the deferred shares are as follows
(a) Income

)] Holders are entitled to be paid 1n respect of each financial year of the
Company m which the profits available for distnbution exceed
£100,000,000 and from time to time resolved to be distributed a fixed non-
cumulative dividend at the annual rate (excluding the amount of any tax
credit) of 3 per cent on the nominal amount of £1 on each of the deferred
shares (the "deferred dividend')

(1)  The deferred shares do not confer a further nght to participate i the
Company's profits
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(b)  Capital

On a return of capital on winding up or otherwise (other than on purchase of
shares) the deferred shares shall not confer a nght to participate in the Company's
assets available for distribution unless and until £16,000,000 has been distributed
to the holders of the ordinary shares in respect of such winding up

{¢) Attendance at general meetings and voting

Deferred shares confer the right to receive notice of but not to attend or vote at
any general meeting of the Company

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled, without
payment, to receive within two months after becoming a member, one ceruficate for all
the shares of each class held by him (and, upon transferning a part of lus holding of
shares of any class, to a certificate for the balance of such holding) or several certificates
each for one or more of his shares upon payment for every certificate after the first of
such reasonable sum as the directors may specify Every certificate shall be sealed with
the seal and shall specify the number, class and distinguishing numbers (1f any) of shares
1n respect of which 1t 15 1ssued and the amount or respective amounts paid up thereon

In the case of joint holders the Company shall not be bound to 1ssue more than one
certificate to all the joint holders, and delivery of such certificate to any one of them shall
be sufficient delivery to all

If a share certificate 1s defaced, worn-out, lost or destroyed, it may be renewed on such
terms (if any) as to evidence and indemmity and payment of the expenses reasonably
incurred by the Company 1n investigating evidence as the directors may determine but
otherwise free of charge, and (in the case of defacement or weanng-out) on delivery up
of the old certificate

LIEN

The Company shall have a first and paramount lien on every share (not being a fully paid
share} for all moneys (whether presently payable or not) payable at a fixed time or called
in respect of that share The directors may at any time declare any share to be wholly or
1n part exempt from the provisions of this article The Company’s Iten on a share shall
extend to any amount payable i respect of it

The Company may sell in such manner as the directors determine any shares on which
the Company has a hen 1f a sum 1n respect of which the lien exists 1s presently payable
and 15 not paid within fourteen clear days after notice has been given to the holder of the
share or to the person entitled to it mn consequence of the death or bankruptcy of the
holder, demanding payment and stating that 1f the notice is not complhed with the shares
may be sold

To give effect to a sale the directors may authorise some person to execute an instrument
of transfer of the shares seold to, or mn accordance with the directions of, the purchaser
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The title of the transferee to the shares shall not be affected by any wregulanty or
invalidity 1n the proceedings 1n reference to the sale

The net proceeds of the sale, after payment of the costs, shall be applied in payment of so
much of the sum for which the lien exists as 1s presently payable, and any residue shall
(upon surrender to the Company for cancellation of the certificate for the shares sold and
subject to a like lien for any moneys not presently payable as existed upon the shares
before the sale) be paid to the person entitled to the shares at the date of the sale

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the members 1n
respect of any moneys unpaid on their shares (whether 1n respect of nommal value or
premium) and each member shall (subject to recerving at least fourteen clear days' notice
specifying when and where payment is to be made) pay to the Company as required by
the notice the amount called on his shares A call may be required to be paid by
instalments A call may, before receipt by the Company of any sum due thereunder, be
revoked in whole or 1n part and payment of a call may be postponed 1n whole or part A
person upon whom a call 1s made shall remain hable for calls made upon him
notwithstanding the subsequent transfer of the shares 1n respect of which the call was
made

A call shall be deemed to have been made at the time when the resolution of the directors
authonsing the call was passed

The joint holders of a share shall be jointly and severally liable to pay all calls 1n respect
of the share

If a call remains unpaid after 1t has become due and payable the person from whom 1t 1s
due and payable shall pay interest on the amount unpaid from the day 1t became due and
payable until 1t 15 paid at the rate fixed by the terms of allotment of the share or in the
notice of the call or, if no rate 1s fixed, at the appropnate rate (as defined by the Act) but
the directors may waive payment of the interest wholly or 1n part

An amount payable in respect of a share on allotment or at any fixed date, whether n
respect of nominal value or premium or as an instalment of a call, shall be deemed to be
a call, and 1f 1t 15 not paid when due all the provisions of the articles shall apply as 1f that
amount had become due and payable by virtue of a call

Subject to the terms of allotment, the directors may make arrangements on the 1ssue of
shares for a difference between the holders in the amounts and fimes of payment of calls
on their shares

If a call remains unpaid after 1t has become due and payable the directors may give to the
person from whom 1t 15 due not less than fourteen clear days' notice requiring payment of
the amount unpaid, together with any interest which may have accrued The notice shall
name the place where payment is to be made and shall state that 1f the notice 1s not
complied with the shares in respect of which the cail was made will be liable to be
forfeited
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If the notice 15 not complied with any share 1n respect of which 1t was given may, before
the payment required by the notice has been made, be forferted by a resolution of the
directors and the forferture shall include all dividends or other moneys payable 1n respect
of the forfeited shares and not paid before the forfeiture

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and 1n such manner as the directors determine either
to the person who was before the forfeiture the holder or to any other person and at any
time before a sale, re-allotment or other disposition, the forfeiture may be cancelled on
such terms as the directors think fit Where for the purposes of its disposal a forfeited
share 13 to be transferred to any person the directors may authorise some person to
execute an mstrument of transfer of the share to that person

A person any of whose shares have been forfeited shall cease to be a member 1n respect
of them and shall surrender to the Company for cancellation the certificate for the shares
forfeited but shall remain hable to the Company for all moneys which at the date of
forfeiture were presently payable by him to the Company 1n respect of those shares with
mterest at the rate of 10 per cent per annum from the date of forfeiture until payment but
the directors may waive payment wholly or in part or enforce payment without any
allowance for the value of the shares at the time of forfeiture or for any consideration
received on their disposal

A statutory declaration by a director or the secretary that a share has been forfeited on a
specified date shall be conclusive evidence of the facts stated in 1t as against all persons
claiming to be entitled to the share and the declaration shall (subject to the execution of
an mstrument of transfer 1f necessary) constitute a good title to the share and the person
to whom the share 1s disposed of shall not be bound to see to the application of the
consideration, 1f any, nor shall his title to the share be affected by any wregulanty n or
invalidity of the proceedings 1n reference to the forfeiture or disposal of the share

TRANSFER OF SHARES

The nstrument of transfer of a share may be 1n any usual form or in any other form
which the directors may approve and shall be executed by or on behalf of the transferor
and, unless the share 1s fully paid, by or on behalf of the transferee

The directors may, 1n their absolute discretion and without giving any reason, refuse to
register the transfer of a share to any person, whether or not 1t 1s a fully-paid share or a
share on which the Company has a lien

If the directors refuse to register a transfer of a share, they shall within two menths after
the date on which the transfer was lodged with the Company send to the transferee notice
of the refusal

The registration of transfers of shares or of any class of shares may be suspended at such
times and for such perods (not exceeding 30 days 1n any year) as the directors may
determine

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any share
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The Company shall be entitled to retain any mstrument of transfer which 1s registered,
but any instrument of transfer which the directors refuse to register shall be returned to
the person lodging 1t when notice of the refusal 1s given

TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a joint holder, and his personal
representatives where he was a sole holder or the only survivor of joint holders shall be
the only persons recognised by the Company as having any title to his interest, but
nothing 1n the articles shall release the estate of a deceased member from any hiability n
respect of any share which had been jointly held by hum

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member may, upon such evidence being produced as the directors may properly require,
elect erther to become the holder of the share or to have some person nominated by him
registered as the transferee If he elects to become the holder he shall give notice to the
Company to that effect If he elects to have another person registered he shall execute an
instrurnent of transfer of the share to that person All the articles relating to the transfer
of shares shall apply to the notice or instrument of transfer as 1f 1t were an instrument of
transfer executed by the member and the death or bankruptcy of the member had not
occurred

A person becomung entitled to a share by reason of the death or bankruptcy of a member
shall have the rights to which he would be entitled :f he were the holder of the share,
except that he shall not, before being registered as the holder of the share, be entitled 1n
respect of 1t to attend or vote at any meeting of the Company or at any separate meeting
of the holders of any class of shares 1n the Company, provided always that the directors
may at any time give notice requiring that person to elect either to be registered as the
holder of the share or to transfer the share and 1f the notice 1s not complied with within
90 days the directors may thereafter withhold payment of all dividends or other moneys
payable in respect of the share until the requirements of the notice have been comphed
with

ALTERATION OF SHARE CAPITAL
The Company may by ordinary resolution

(2) mcrease its share capital by new shares of each amount as the resolution
prescribes,

(b) consolidate and divide all or any of 1its share capital into shares of larger amount
than its existing shares,

(©) convert all or any of its paid-up shares into stock and re-convert that stock mto
paid-up shares of any denomination,

(d)  subject to the provisions of the Act, sub-divide 1its shares, or any of them, into
shares of smaller amount and the resolution may determine that, as between the
shares resulting from the sub-division, any of them may have any preference or
advantage as compared with the others,

2008 08 14 - Memo & Article RBCEL




39

40

4

42

43

(e) cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person and dimimish the amount of its share
capital by the amount of the shares so cancelled,

and may, subject to the provisions of the Act, by special resolution

(f) reduce 1ts share capital, any capital redemption reserve and any share premium
account 1n any way

Whenever as a result of a consolidation of shares any members would become entitled to
fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtamnable to any person
(including, subject to the provisions of the Act, the Company) and distribute the net
proceeds of sale in due proportion among those members, and the directors may
authorise some person to execute an mstrument of transfer of the shares to, or mn
accordance with the directions of, the purchaser The transferee shall not be bound to see
to the application of the purchase money nor shall his title to the shares be affected by
any irregularity in or invahidity of the proceedings m reference to the sale

VARIATION OF RIGHTS OF SHARE CAPITAL

Subject to the Act, the nghts attached to a class of shares may be varied or abrogated
(whether or not the Company 15 being wound up} either with the consent 1n wniting of the
holders of at least three-fourths of the nominal amount of the 1ssued shares of that class
or with the sanction of an extraordinary resolution passed at a separate meeting of the
holders of the 1ssued shares of that class validly held in accordance with the relevant
provistons of the articles

The nights attached to a class of shares are not, unless otherwise expressly provided for
in the rights attaching to those shares, deemed to be vaned by the creation, allotment or
1ssue of further shares ranking pan passu with or subsequent to them or by the purchase
or redemption by the Company of its own shares 1 accordance with the Act and article
42

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase its own shares
(including any redeemable shares) and make a payment 1n respect of the redemption or
purchase of its own shares otherwise than out of distributable profits of the Company or
the proceeds of a fresh issue of shares

GENERAL MEETINGS

All general meetings other than annual general meetings shall be called extraordinary
general meetings

The directors may call general meetings and, on the requisition of members pursuant to
the provisions of the Act, shall immedately proceed to convene an extraordinary general
meeting for a date not later than 28 days after receipt of the requisttion If there are not
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within the United Kingdom sufficient directors to call a general meeting, any director or
any member may call a general meeting

NOTICE OF GENERAL MEETINGS

An annual general meeting and all extraordinary general meetings shall be called by at
least 21 clear days' notice, but a general meeting may be called by shorter notice 1f 1t 15
so agreed

(a) 1n the case of the annual general meeting or a meeting called for the passing of an
elective resolution, by all the members entitled to attend and vote at that meeting,
and

(b) 1n the case of any other meeting, by a majonty in number of the members having
a nght to attend and vote, being

Q) a majonty together holding not less than such percentage i nominal
value of the shares giving that right as has been determined by elective
resolution of the members 1n accordance with the Act, or

() if no such elective resolution 1s 1n force, a majonty together holding not
less than 95 per cent i nominal value of the shares giving that nght

The notice shall specify the time and place of the meeting and the general nature of the
busiess to be transacted and, 1n the case of an annual general meeting, shall specify the
meeting as such

Subject to the provisions of the articles and to any restrictions unposed on any shares, the
notice shall be given to all the members, to all the persons entitled to a share 1n
consequence of the death or bankruptcy of 2 member and to the directors and auditors
Where the notice of meeting 1s published on a web-site 1n accordance with article 119, it
shall continue to be published in the same place on that web-site from the date of the
notification given under article 119(b) until the conclusion of the meeting to which the
notice relates

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at
that meeting Where a notice of meeting published on a web-site 1n accordance with
article 119 1s by accident published 1n different places on the web-site or published for
part only of the penod from the date of the notification given under article 11%(b) until
the conclusion of the meeting to which the notice relates, the proceedings at such
meeting are not thereby invalidated

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum 1s present A majonty m
number of the holders of ordinary shares entitled to vote upon the business to be
transacted, each being a member or a proxy for a member or a duly authonsed
representative of a corporation, shall be a quorum
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If such a quorum 1s not present within half an hour from the time appointed for the
meeting, or 1f during a meeting a quorum ceases to be present, the meeting shall stand
adjourned to the same day 1n the next week, at the same time and place or to such day
and at such time and place as the directors may determine

The chairman, 1f any, of the board of directors or in his absence, the deputy chairman (1f
any) of the board of directors or faitling him or them, some other director nominated by
the directors shall preside as chairman of the meeting, but 1f neither the chairman nor
such other director (1f any) 1s present within 15 minutes after the time appomted for
holding the meeting and willing to act, the directors present shall elect one of theiwr
number to be chairman and, if there 15 only one director present and willing to act, he
shall be chairman

If no director 15 willing to act as chairman, or if no director 1s present within 15 minutes
after the time appointed for holding the meeting, the members present and entitled to
vote shall choose one of their number to be chairman

A director shall, notwithstanding that he 1s not a member, be entitled to attend and speak
at any general meeting and at any separate meeting of the holders of any class of shares
in the Company

The chairman may, with the consent of any meeting at which a quorum 1s present (and
shail 1f so directed by the meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at any adjourned meeting other than
business which might properly have been transacted at the meeting had the adjournment
not taken place When a meeting 1s adjourned for 14 days or more, at least seven clear
days' notice shall be given specifying the time and place of the adjourned meeting and
the general nature of the business to be transacted Otherwise 1t shall not be necessary to
give any such notice

A resolution put to the vote of the meeting shall be decided on a show of hands uniess
before, or cn the declaration of the result of, the show of hands a poll 1s duly demanded
Subject to the provisions of the Act, a poll may be demanded

(2) by the chairman, or
(3] by any member present in person or by proxy and entitled to vote

Unless a poll 1s duly demanded a declaration by the chairman that a resolution has been
carmed or carried unanimously, or by a particular majonty, or lost, or not carried by a
particular majonity and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded 1n favour of or agamnst the resolution

The demand for a poll may, before the poll 15 taken, be withdrawn but only with the
consent of the chatrman and a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made

A poll shall be taken in such manner as the chaimman directs and he may appoint
scrutineers (who need not be members) and fix a place and time for declaring the result
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of the poll The result of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded

In the case of equality of votes, whether on a show of hands or on a poll, the chairman
shall be entitled to a casting vote 1n addition to any other vote he may have

A poll demanded on the election of a chairman or on a question of adjournment shall be
taken immediately A poll demanded on any other question shall be taken either
immediately or at such time and place as the chairman directs not being more than
30 days after the poll 1s demanded 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 the poll was demanded If a poll 15 demanded before the declaration of the result
of a show of hands and the demand 1s duly withdrawn, the meeting shall continue as 1f
the demand had not been made

No notice need be given of a poll not taken immediately 1f the time and place at which 1t
1s taken are announced at the meeting at which 1t 1s demanded In any other case at least
seven clear days' notice shall be given specifying the time and place time at which the
poll 1s to be taken

A resolution 1n writing executed by or on behalf of each member who would have been
entitled to vote upon 1t 1f 1t had been proposed at a general meeting at which he was
present shall be as effectual as 1f it had been passed at a general meeting duly convened
and held and may consist of several instruments in the like form each executed by or on
behalf of one or more members If a resolution i1 wnting 1s descnbed as a special
resolutton or as an extraordinary resolution, 1t has effect accordingly

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any shares, on a show of hands every
member who (being an individual) 1s present in person or by proxy or (bemng a
corporation) 18 present by proxy or by a duly authorised representative not being humself
a member entitled to vote, shall have one vote, and on a poll every member present or by
proxy shall have one vote 1n respect of every ordinary share of £1 nominal value which
he 1s the holder

In the case of joint holders the vote of the semior who tenders a vote, whether 1n person
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders, and
senmonty shall be deterrined by the order in which the names of the holders stand in the
register of members

A member 1n respect of whom an order has been made by any court having junsdiction
(whether 1n the United Kingdom or elsewhere) in matters concerning mental disorder
may vote, whether on a show of hands or on a poll, by his recerver, curator bonis or other
person authorised in that behalf appointed by that court, and any such receiver, curator
bomus or other person may, on a poll, vote by proxy Ewvidence to the satisfaction of the
directors of the authonty of the person claiming to exercise the nght to vote shall be
received at the office, or at such other place as 1s specified in accordance with the articles
for the deposit or delivery of forms of appointment of a proxy, or in any other manner
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specified 1n the articles for the appointment of a proxy, not less than 48 hours before the
tune appointed for hoiding the meeting or adjourned meeting at which the night to vote 15
to be exercised and in default the nght to vote shall not be exercisable

No member shall, unless the directors otherwise deterrmine, be entitled to vote at any
general meetg or at any separate meeting of the holders of any class of shares in the
Company, either m person or by proxy, in respect of any share held by him unless all
moneys presently payable by him in respect of that share have been paid

No objection shall be raised to the qualification of any voter except at the meeung or
adjourned meeting at which the vote objected to 1s tendered, and every vote not
disallowed at the meeting shall be vahd Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive

On a poll votes may be given either personally or by proxy A member may appoint
more than one proxy to attend on the same occasion Deposit or delivery of a form of
appointment of a proxy does not preclude a member from attending and voting at the
meeting or at any adjournment of it

Subject as set out herein, an instrument appointing a proxy shall be 1n wnung n any
usual form or 1n any other form which the directors may approve and shall be executed
by or on behalf of the appointor save that, subject to the Acts, the directors may accept
the appointment of a proxy received n an electronic communication at an address
specified for such purpose, on such terms and subject to such conditions as they consider
fit The directors may require the production of any evidence which they consider
necessary to determine the vahidity of any appointment pursuant to this article

The form of appointment of a proxy and any authonty under which 1t 15 executed or a
copy of such authority certified notanally or 1n some other way approved by the directors
shall be

(a) in the case of an instrument m wnting, left at or sent by post to the office or
such other place within the United Kingdom as 1s specified in the notice
convening the meeting or n any form of appointment of proxy sent out by the
Company 1n relation to the meeting at any time before the time for holding the
meetng or adjourned meeting at which the person named wn the form of
appointment of proxy proposes to vote,

(b) in the case of an appointment of a proxy contained in an electronic
communication, where an address has been specified by or on behalf of the
Company for the purpose of receiving electronic communications

D) in the notice convening the meeting, or

(m) 1 any form of appointment of a proxy sent out by the Company 1n
relation to the meeting, or

(m)  in any mvitahon contained n an electronic communication to appoint a
proxy 1ssued by the Company in relation to the meeting,

2008 08 14 - Memo & Article RBCEL




71

72

73

74

received at such address at any time before the tume for holding the meeting or
adjourned meeting at which the person named 1 the form of appointment of
ProxXy proposes to vote,

) m the case of a poll taken more than 48 hours after 1t 1s demanded, deposited or
delivered as required by paragraphs (a) or (b) of this article after the poll has been
demanded and at any time before the time appointed for the taking of the poll, or

(d) where the poll 1s not taken immediately but 1s taken not more than 48 hours after
1t was demanded, delivered at the meeting at whach the poll was demanded to the
chairman or to the secretary or to any director,

and a form of appomntment of proxy which 1s not deposited or delivered 1n accordance
with this article 1s mvalid

A vote given or poll demanded by proxy or by the duly authonsed representative of a
corporation shall be valid notwithstanding the previous determunation of the authonty of
the person votng or demanding a poll unless notice of the determination was received by
the Company at the office or, in the case of a proxy, any other place specified for
delivery or receipt of the form of appointment of proxy or, where the appointment of a
proxy was contamned 1n an electromc communication, at the address at which the form of
appomtment was received, before the commencement of the meeting or adjourned
meeting at which the vote 1s given or the poll demanded or (in the case of a poll taken
otherwise than on the same day as the meeting or adjourned meeting) the time appomted
for taking the poll

A company which 15 a member may, by resolution of 1ts directors or other govermng
body, whether or not expressed to be pursuant to any proviston of the Act, authorise one
or more persons to act as 1ts representatives at a meeting or at a separate meeting of the
holders of a class of shares (a "representative") Each representative 1s entitled to
exerctse on behalf of the company (1n respect of that part of the company's holding of
shares to which the authorisation relates) those powers that the company could exercise
if 1t were an individual member The company 1s for the purposes of the articles deemed
to be present in person at a meeting if a representative 18 present All references to
attendance and voting 1n person shall be construed accordingly A director, the secretary
or other person authonsed for the purpose by the secretary may require a representative
to produce a certified copy of the resolution of authonisation before permitting him to
exercise his powers

NUMBER OF DIRECTORS

Unless otherwise deterrmined by ordinary resolution, the number of directors (other than
alternate directors} shall not be less than five

ALTERNATE DIRECTORS
Any director (other than an alternate director) may appoint either or both of

(a) any one or more persons willing to act who 1s not a director of the Company,
with the approval of the directors, or
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(b) any one or more directors of the Company who 15 also an officer of the
Company, without the approval of the directors,

to be an alternate director or alternate directors and may remove from office any alternate
director or alternate directors so appomted by lum For the avoidance of doubt, if a
director appoints more than one alternate director, only one alternate shall be entitled to
vote on behalf of his appointor

An alternate director shall, whether or not he 1s absent from the United Kingdom, be
entitled to recerve notice of all meetings of directors and of all meetings of commuttees of
directors of which his appontor 1s a member An alternate director may warve the
requirement that notice be given to him of a meeting of directors or a commuttee of
directors, erther prospectively or retrospectively Notice of a board meeting 15 deemed to
be duly given to an alternate director if 1t 1s given to lhum perscnally or by word of mouth
or by electronic communication to an address given by him to the Company for that
purpose or sent 1 writing to him at his last known address or another address given by
him to the Company for that purpose An alternate director shall be entitled to attend and
vote at any such meeting at which the director appointing him 1s not personally present,
and generally to perform all the functions of his appointor as a director 1n huis absence
and shall be entitled to receive remuneration from his appointor for his services as an
alternate director, such remuneration to be paid out of the appointor's own remuneration
as director

An alternate director shall cease to be an alternate director 1f his appointor ceases to be a
director

Any appomtment 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 Any such notice may be left at or sent by post or facsimle
transmssion to the office or such other place as may be designated for the purpose by the
directors

Save as otherwise provided in the articles, an alternate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defaults and
he shall not be deemed to be the agent of the director appointing him

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and articles and to any directions
given by special resolution, the business of the Company shall be managed by the
directors who may exercise all the powers of the Company No alteraticn of the
memorandum or articles and no such direction shall invalidate any prior act of the
directors which would have been vahd 1f that alteration had not beenr made or that
direction had not been given The powers given by this article shall not be limuted by
any special power given to the directors by the articles and a meeting of directors at
which a quorum 1s present may exercise all powers exercisabie by the directors

Any two directors, or any one director and the secretary, may, by power of attorney or
otherwise, appomt any person to be the agent of the Company for such purposes and on
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such conditions as they determine, including authonty for the agent to delegate all or any
of lus powers

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers to any committee conststing of one or
more directors, including but not himuted to, the six Standing Commuttees designated
under the Standing Orders of the board of directors the European Risk Management
Commuttee, the Finance and Operations Commuttee, the New Business Commuittee, the
Underwnting Commuttee, the Audit Commmttee and the Sealng Commttee The
directors may also delegate to any managing director or any director holding any other
executive office such of therr powers as they consider desirable to be exercised by him
Any such delegation may be made subject to any conditions the directors may 1mpose,
and erther collaterally with or to the exclusion of 1ts own powers and may be revoked or
altered Subject to any such conditions, the proceedings of a committee with two or
more members shall be govemmed by the provisions of the articles regulating the
proceedings of directors so far as they are capable of applying Where a provision of the
articles refers to the exercise of a power, authornty or discretion by the directors and that
power, authonty or discretion has been delegated by the directors to a commuttee, the
provision shall be construed as permitting the exercise of the power, authonty or
discretion by the commuittee

APPOINTMENT AND REMOVAL OF DIRECTORS

The Company may by ordinary resolution appoint a person who 1s willing to act to be a
director either to fill a vacancy or as an additional director

The holder or holders of more than half in nominal value of the shares giving the night to
attend and vote at general meetings of the Company may remove a director from office
and appoint a person te be a director, but only 1f the appointment does not cause the
number of directors to exceed a number fixed by or 1 accordance with the articles as the
maximum number of directors The removal or appointment 1s effected by notice to the
Company signed by or on behalf of the holder or holders The notice may consist of
several documents 1 sumlar form each signed by or on behalf of one or more holders
and shall be left at or sent by post or facsimile transmission to the office or such other
place designated by the directors for the purpose The removal or appointment takes
effect immediately on deposit of the notice in accordance with the articles or on such
later date (1f any) specified 1n the notice

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a director shall be vacated 1f

(a) he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director, or

(b) he becomes bankrupt or makes any arrangement or compositton with his
creditors generaily, or
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(©) he becomes, 1n the opmion of all his co-directors, incapable by reason of mental
disorder of discharging his duties as director, or

(d) he resigns his office by notice to the Company, or

(e) he shall for more than six consecutive months have been absent without
permussion of the directors from meetings of directors held during that penod
and his alternate director (1f any) shall not during such period have attended any
such meetings instead of hum, and the directors resolve that his office be
vacated, or

63 he 15 removed from office by notice addressed to him at his last-known address
and signed by all his co-directors, or

) he 1s removed from office by notice given under article 83, or
(h) being an executive director of the Company, he reaches the age of 65
REMUNERATION OF DIRECTORS

The directors shall be entitled to such remuneration as the Company may by ordinary
resolution determine and, unless the resolution provides otherwise, the remuneration
shall be deemed to accrue from day to day

A director who, at the request of the directors, goes or resides abroad, makes a special
Journey or performs a special service on behalf of the Company may be paid such
reasonable additional remuneration (whether by way of salary, percentage of profits or
otherwise) and expenses as the directors may decide

DIRECTORS' EXPENSES

The directors shall be entitled to such remuneration as the Company may by ordinary
resolution determine and, unless the resolution provides otherwise, the remuneration
shall be deemed to accrue from day to day

A director who, at the request of the directors, goes or resides abroad, makes a special
journey or performs a special service on behalf of the Company may be paid such
reasonable additional remuneration (whether by way of salary, percentage of profits or
otherwise) and expenses as the directors may decide

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may appoint one or more of their body
to the office of managing director or to any other executive office under the Company,
and may enter 1nto an agreement or arrangement with any director for his employment by
the Company or for the provision by lim of any services outside the scope of the
ordinary duties of a director Any such appointment, agreement or arrangement may be
made upon such terms as the directors determine and they may remunerate any such
director for his services as they think fit Any appointment of a director to an executive
office shall deterrmuine 1f he ceases to be a director but without prejudice to any clain for
damages for breach of the contract of service between the director and the Company
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Subject to the provisions of the Act, and provided that he has disclosed to the directors
the nature and extent of any matenal interest of his, a director notwithstanding his office

(a) may be a party to, or otherwise interested 1n, any transaction or arrangement
with the Company or i which the Company 1s otherwise interested,

1)) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested 1n, any body corporate
promoted by the Company or i which the Company 1s otherwise interested,
and

(c) shall not, by reason of hus office, be accountable to the Company for any benefit
which he denves from any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporate and
no such transaction or arrangement shall be hable to be avoided on the ground
of any such interest or benefit

For the purposes of article 89

(a) a general notice given to the directors that a director 1s to be regarded as having
an 1nterest of the nature and extent specified mn the notice in any transaction or
arrangement 1n which a specified person or class of persons 1s mterested shall
be deemed to be a disclosure that the director has an interest in any such
transaction of the nature and extent so specified, and

(b) an 1nterest of which a director has no knowledge and of which it 15 unreasonable
to expect him to have knowledge shall not be treated as an nterest of his

DIRECTORS' GRATUITIES AND PENSIONS

The directors may provide benefits, whether by the payment of gratuities or pensions or
by msurance or otherwise, for any director who has held but no longer holds any
executive office or employment with the Company or with any body corporate which 1s
or has been a subsidiary of the Company or a predecessor in busmess of the Company or
of any such subsidiary or for any other person who no longer holds any employment with
the Company, and for any member of s farmuly (including a spouse and a former
spouse) or any person who is or was dependent on him, and may (as well before as after
he ceases to hold such office or employment) contribute to any fund and pay premums
for the purchase or provision of any such benefit

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may regulate their proceedings as
they think fit Any director or the chairman, deputy chairman or any managing director
may, and the secretary at the request of that person shall, call a meeting of the directors

Every director shall receive notice of a meeting, whether or not he 1s absent from the
United Kingdom Notice of a board meeting 15 deemed to be duly given to a director 1f 1t
1s given to him personally or by word of mouth or by electronic communication to an
address given by him to the Company for that purpose or sent in wnting to him at hus last
known address or other address given by him to the Company for that purpose A
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director may waive the requirement that notice be given to him of a meeting of directors
or a commuttee of directors, either prospectively or retrospectively Questions arising at
a meeting shall be decided by a majonity of votes In the case of an equality of votes, the
chairman shall have a second or casting vote A director who 1s also an alternate director
shall be entitled 1n the absence of his appointor to a separate vote on behalf of his
appontor 1n addition te lis own vote

A director or his alternate director may participate in a meeting of directors or a
commuttee of directors through the medium of conference telephone or simular form of
communications equipment 1f all persons participating n the meeting are able to hear
and speak to each other throughout the meeting A person participating 1n this way 1s
deemed to be present 1n person at the meeting and 1s counted 1n a quorum and entitled to
vote Subject to the Act, all business transacted 1n tms way by the directors or a
commuttee of directors 1s for the purposes of the articles deemed to be vahdly and
effectively transacted at a meeting of the directors or of a commuittee of directors
although fewer than two directors or ajternate directors are physically present at the same
place The meeting 15 deemed to take place where the largest group of those
participating 15 assembled or, 1f there 1s no such group, where the chairman of the
meeting then 1s

The quorum for the transaction of the business of the directors may be fixed by the
directors and unless so fixed at any other number shall be five A person who holds
office only as an alternate director shall, 1f his appointor 1s not present, be counted m the
quorum

The directors may appoint one of their number to be the chairman and the deputy
chairman of the board of directors and may at any time remove either of them from their
office Unless he 1s unwilling to do so, the director so appoimnted as chairman shall
preside at every meeting of directors at which he 1s present But 1f there 15 no director
holding that office, or 1f the director holding 1t 1s unwilling to preside or 1s not present
within five minutes after the time appointed for the meeting, the deputy chairman shall
be chairman of the meeting or farling him, the directors present may appoint one of their
number to be chairman of the meeting

All acts done by a meeting of directors, or of a commuttee of directors, or by any person
acting as a director shall, notwithstanding that 1t be afterwards discovered that there was
a defect 1n the appoimntment of any director or that any of them were disqualified from
holding office, or had vacated office, or were not entitled to vote, be as valid as 1f every
such person had been duly appomted and was qualified and had continued to be a
director and had been entitled to vote

A resolution in wniting signed by all the directors entitled to recerve notice of a meeting
of directors or of a commuttee of directors shall be as valid and effectual as 1f 1t has been
passed at a meeting of directors or (as the case may be) a committee of directors duly
convened and held and may consist of several documents 1n the like form each signed by
one or more directors, but a resolution signed by an alternate director need not also be
signed by his appointor and, 1f 1t 1s signed by a director who has appointed an alternate
director 1t need not be signed by the alternate director 1n that capacity
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If and for so long as there 15 a sole director of the Company

(a) he may exercise all the powers conferred on the directors by the articles by any
means permtted by the articles or the Act,

o) for the purpose of article 94 the quorum for the transaction of business 1s one,
and
{c) all other provisions of the articles apply with any necessary modification (unless

the provision expressly provides otherwise)

Without prejudice to the obligation of a director to disclose his interest i accordance
with section 317 of the Act, a director may vote at any meeting of directors or of a
commutiee of directors on any resolution concerning a matter 1n which he has, directly or
indirectly, an interest or duty The director shall be counted 1n the quorum present at a
meeting when any such resolution 1s under consideration and 1f he votes his vote shall be
counted

SECRETARY

Subject to the provisions of the Act, the secretary shall be appointed by the directors for
such term, at such remuneration and upon such conditions as they think fit, and any
secretary so appointed may be removed by the directors

MINUTES
The directors shall cause minutes to be made 1n books kept for the purpose
(a) of all appointments of officers made by the directors, and

(b) of all proceedings of meetings of the Company, of the holders of any class of
shares 1n the Company, and of the directors, and of commuttees of directors,
mcluding the names of the directors present at each such meeting

THE SEAL

The seal shall only be used with the authonty of the directors or of a commuittee of
directors authonised by the directors The directors may deterrmne who shall sign any
instrument to which the seal 15 affixed and unless otherwise so determined 1t shall be
signed by a director and by the secretary or by a second director

Every share certificate, stock certificate, debenture stock certificate or other form of
secunity (other than letters of allotment or scnip certificates) shall be issued under seal
unless the directors resolve otherwise

The Company may exercise the powers conferred by the Act with regard to having an
official seal for use abroad, and those powers are vested 1n the board of directors

AUTHENTICATION OF DOCUMENTS

Any director or the secretary or any person appointed by the board for the purpose shall
have power to authenticate any documents relating to the constitution of the Company
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and any resolutions passed by the Company or the board or a commuttee of directors and
any books, records, documents and accounts relating to the busmness of the Company, and
to certify copies thereof or extracts therefrom as true copies or extracts, and where any
books, records, documents or accounts are elsewhere than at the office, the local manager
or ather officer of the Company having the custody thereof shall be deemed to be a
person appointed by the board as aforesaid A document purporting to be a copy of a
resolution of the board or an extract from the minutes of a meeting of the board which 1s
certified as such m accordance with the provisions of this article shall be conclusive
evidence n favour of all persons dealing with the Company upon the faith thereof that
such resolution has been duly passed or, as the case may be, that such extract 1s a true
and accurate record of a duly constituted meeting of the board

DIVIDENDS

Subject to the provisions of the Act, the Company may by ordmary resolution declare
dividends m accordance with the respective nghts of the members, but no dividend shall
exceed the amount recommended by the directors unless authonsed by a special
resolution

Subject to the provisions of the Act, the directors may pay interim dividends 1if 1t appears
to them that they are justified by the profits of the Company available for distnbution If
the share capital 1s divided into different classes, the directors may pay interim dividends
on shares which confer deferred or non-preferred rnights with regard to dividend as well
as on shares which confer preferential nghts with regard to dividend, but ne interim
dividend shall be paid on shares carrying deferred or non-preferred rights if, at the time
of payment, any preferential dividend 1s 1n arrear The directors may also pay at intervals
settled by them any dividend payable at a fixed rate 1f 1t appears to them that the profits
available for distribution justify the payment Prowvided the directors act in good faith
they shall not incur any hiability to the holders of shares confernng preferred nghts for
any loss they may suffer by the lawful payment of an interim dividend on any shares
having deferred or non-preferred nghts

Except as otherwise provided by the nghts attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the dividend
18 pard  All dividends shall be apportioned and paid proportionately to the amount paid
up on the shares duning any portion or portions of the penod n respect of which the
dividend 1s paid, but, 1f any share 1s 1ssued on terms providing that 1t shall rank for
dividend as from a particular date, that share shall rank for dividend accordingly

The directors may deduct from a dividend or other amounts payable to a person 1n
respect of a share any amounts due from him to the Company on account of a call or
otherwise in relation to a share

A general meeting declarning a dividend may, upon the recommendation of the directors,
direct that 1t shall be satisfied wholly or partly by the distribution of assets and, where
any difficulty anses in regard to such distribution, the directors may settle the same and
in particular may 1ssue fractional certificates and fix the value for distribution of any
assets and may determine that cash shall be paid to any member upon the footing of the
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value so fixed in order to adjust the nghts of members and may vest any assets 1n
trusteces

Any dividend or other moneys payable on or 1n respect of a share may be paid by cheque
sent by post to the registered address of the person entitled or, 1f two or more persens are
the holders of the share or are jointly entitled to 1t by reason of the death or bankruptcy of
the holder, to the registered address of that one of those persons who 15 first named 1n the
register of members or to such person and to such address as the person or persons
entitled may in wnting direct and the board may agree Every cheque shall be made
payable to the order of the person or persons entitled or to such other person as the
person or persons entitled may in wnting direct and payment of the cheque shall be a
good discharge to the Company Any joint holder or other person jointly entitled to a
share as aforesaid may give receipts for any dividend or other moneys payable 1n respect
of the share

No dividend or other moneys payable 1n respect of a share shall bear interest agamst the
Company unless otherwise provided by the nghts attached to the share

Any dividend which has remained unclaimed for 12 years from the date when 1t became
due for payment shall, 1f the directors so resolve, be forfeited and cease to remain owing
by the Company

ACCOUNTS

No member shall (as such) have any nght of inspecting any accounting records or other
book or document of the Company except as conferred by statute or authonised by the
directors or by ordinary resolution of the Company

AUDITORS

The auditors appointed by the Company shall be entitled to attend any general meeting
and to recerve all notices and other communications relating to any general meeting of
which any member 15 entitled to receive, and to speak at any general meeting in respect
of any business of the meeting 1n which they are interested

CAPITALISATION OF PROFITS
The directors may with the authonty of an ordinary resolutton of the Company

(a) subject as provided mn this article, resolve to capitalise any undivided profits of
the Company not requred for paying any preferential dividend (whether or not
they are available for distnbution) or any sum standing to the credit of the
Company's share premium account or capital redemption reserve,

(b) appropriate the sum resolved to be capitalised to the members who would have
been entitled to 1t 1f 1t were distnbuted by way of dividend and in the same
proportions and apply such sum on their behalf either in or towards paying up
the amounts, 1if any, for the time being unpaid on any shares held by them
respectively, or in paymng up in full uussued shares or debentures of the
Company of a nominal amount equal to such sum, and allot the shares or
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debentures credited as fully paid to those members, or as they may direct, 1n
those proportions, or partly in one way and partly in the other but the share
premium account, the capital redemption reserve, and any profits which are not
available for distribution may, for the purposes of this article, only be applied 1n
paying up unissued shares to be allotted to members credited as fully paid,

(©) resolve that any shares so allotted to any member in respect of a holding by him
of any partly-paid shares rank for dividend, so long as such shares reman partly
paid, only to the extent that such partly-paid shares rank for dividend,

() make such provision by the 1ssue of fractional certificates or by payment 1n cash
or otherwise as they determuine in the case of shares or debentures becoming
distributable under this article 1n fractions, and

(e) authorise any person to enter on behalf of ail the members concerned into an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to which they may be entitled
upon such capitalisation, or for the payment by the Company to all the members
concerned of each member's respective portion of the sum resolved to be
capitalised of the amount or any part of the amount remaining unpaid on their
existing shares, and any agreement made under such authonty being binding on
all such members

NOTICES

Any notice to be given to or by any persen pursuant to the articles (other than a notice
convening a meeting of the board or of a commuttee of the board) shall be 1n writing or in
an electronic communication to an address for the time being notified for that purpose to
the person giving the notice

Subject to article 119, the Company may give any notice to a member either personally
or by sending 1t by post 1n a prepaid envelope addressed to the member at his registered
address, or by leaving 1t at that address, or by sending 1t using electronic communications
to an address for the ime being notified to the Company by such member for that
purpose In the case of jomnt holders of a share, all notices shall be given to the joint
holder whose name stands first in the register of members 1n respect of the joint holding
and notice so given shall be sufficient notice to all the joint holders Any member whose
registered address 15 not within the Umted Kingdom shall be entitled to have notices
given to him at that address or at an address specified by him to which notices may be
sent using electronic commumications

A notice of general meeting may, instead of being sent to the member 1n any of the ways
specified n article 118, be given to a member by the Company by publishing the notice
on a web-site, provided that the following conditions are met

{(2) the member and the Company have agreed that notices of general meetings may
be accessed by him on a web-site instead of being sent to the member 1n one of
the ways specified 1n article 118, and
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(b} the member 15 given a notification, 1n the manner agreed for the me bemg
between the member and the Company, contaming the following information

(1) the fact that the notice has been published on the web-site,
{n) the address of the web-site,

(m)  the place on the web-site where the notice may be accessed and how 1t
may be accessed,

(v) a statement that 1t concerns a notice of general meeting served in
accordance with the Act,

(v) the place, date and time of the general meeting, and

(vt) whether the general meeting 1s to be an annual or extraordinary general
meeting

A notice given under article 119 15 deemed to be given at the time of the notification
given under paragraph (b) of that article

A member present, either in person or by proxy, at any meeting of the Company or of the
holders of any class of shares in the Company shall be deemed to have received notice of
the meeting, and, where requusite, of the purposes for winch 1t was called

Every person who becomes entitled to any share shall be bound by any notice in respect
of that share whach, before his name 1s entered 1n the register of members, has been given
to the person from whom he derives his title

A notice sent to a member (or other person entitled to receive notices under the articles)
by post to an address within the United Kingdom 1s deemed to be given

(a) 24 hours after posting, 1f pre-paid as first class, or
)] 48 hours after posting, 1f pre-paid as second class

A notice sent to a member (or other person entitled to receive notice under the articles)
by post to an address outside the United Kingdom 1s deemed to be given 72 hours after
posting, if pre-paid as airmail Proof that an envelope containing the notice was properly
addressed, pre-paid and posted 15 conclusive evidence that the notice was given A notice
not sent by post but left at a member's registered address 1s deemed to have been given
on the day 1t was left

Proof that a notice contained n an electronic communication was sent in accordance
with guidance 1ssued by the Institute of Chartered Secretanies and Administrators shall be
conclusive evidence that the notice was given

A notice contained 1n an electronic communication sent in accordance with the articles
other than a notice given under article 119 (to which the provisions of article 120 apply)
18 deemed to be given at the expiration of 48 hours after the tume 1t was sent
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A notice may be given by the Company to the persons entitled to a share in consequence
of the death or bankruptcy of a member by sending or delivering i, 1n any manner
authonsed by the articles for the giving of notice to a member, addressed to them by
name, or by the title of representatives of the deceased, or trustee of the bankrupt or by
any hike description, at the address, 1f any, supplied for that purpose by the persons
claiming to be so entitled Until such an address has been supphed, a notice may be
given In any manner 1n which 1t might have been given 1f the death or bankruptcy had
not occurred

WINDING UP

If the Company 15 wound up, the liquidator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by the Act, divide among the
members m specie the whole or any part of the assets of the Company and may, for that
purpose, value any assets and determine how the division shall be carnied out as between
the members or different classes of members The Liquidator may, with the like sanction,
vest the whole or any part of the assets 1n trustees upon such trusts for the benefit of the
members as he with the like sanction determines, but no member shall be compelled to
accept any assets upon which there 1s a liability

INDEMNITY

Subject to the provisions of the Act, but without prejudice to any indemnity to which he
may otherwise be entitled, each person who 1s a director, alternate director or secretary of
the Company shall be and be kept indemmfied out of the assets of the Company against
all costs, charges, losses and habilities incurred by hun 1n the proper execution of his
duties or the proper exercise of his powers, authorities and discretions including, without
limitation, a hability incurred

(a) defending proceedings (whether civil or criminal) 1n which judgment 1s given 1n
his favour or in which he 1s acquitted, or which are otherwise disposed of
without a finding or admission of matenal breach of duty on his part, or

(b) i connection with any application in which relief 1s granted to him by the court
from lLability for neglhgence, default, breach of duty or breach of trust in
relation to the affairs of the Company

The directors may exercise all the powers of the Company to purchase and maintain
insurance for the benefit of a person who 1s or was

(a) a director, alternate director, secretary or auditor of the Company or of a
company which 1s or was a subsidiary undertaking of the Company or it which
the Company has or had an interest (whether direct or indirect), or

(b) trustee of a retirement benefits scheme or other trust in which a person referred
to in the preceding paragraph 1s or has been interested,

indemmfying him and keeping him indemnified against liability for neghgence, default,
breach of duty or breach of trust or other habihity which may lawfully be insured against
by the Company
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SOLE MEMBER
131  If and for so long as the Company has only one member

{a) in relation to a general meeting, the sole member or a proxy for that member or
(if the member 15 a corporation} a duly authorised representative of that member
15 a quorum and articie 49 1s modified accordingly,

(b) the sole member may agree that any general meeting, other than a meeting
called for the passing of an elective resolution, be called by shorter notice than
that provided for by the articles, and

©) all other provisions of the articles apply with any necessary modification (unless
the provision expressly provides otherwise)

2008 08 14 - Memo & Arucle RBCEL




