Company No 01565099

THE COMPANIES ACT 1985 — 1989
PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION OF

PHOENIX LIFE & PENSIONS LIMITED
(the “Company”)

Pursuant to Section 381A of the Companies Act 1985

Dated /& ,{b%/L 2007

WRITTEN RESOLUTION

tO(?@fL/C}o |

NEW COhéIPANIES
1

18 APR 1007

We, the undersigned, being the sole member of the Company who, at the date of this
Resolution would be entitled to attend and vote at General Meetings of the Company
herby pass the following Resolutions as Special Resolutions and agree that the sad
Resolutions shall, for all purposes be valid and effective as if the same had been passed

by us all at a General Meeting of the Company duly convened and held

Special Resolutions

,~ YREOR INFORMATION ONLY™
1 THAT the name of the Company be changed tfiR@ﬁ?!ﬂ_@,mHld?\! EROEUSEARIEPARATELY |

1

I

2 THAT the existing Memorandum and Articles of Association be and are hereby
deleted in their entirety and that the new Memorandum and Articles of
Association as inhalled by the Charman be and are hereby adopted in place

thereof

R ?@‘(eﬁ

R E K Greenfiel
For and on behalf of
Resolutton Life Limited




Company number 1565099

THE COMPANIES ACTS 1948 TO 1867

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

RESOLUTION PLP LIMITED

Al5 18/04/2007
COMPANIES HOUSE

{as amended by special resolution passed on 14/04/2005)

1 The name of the Company Is Resolution PLP Limited’
2 The Registered Office of the Company 15 situate in England
3 The objects of the Company are -

(A) To carry on all kinds of nsurance business whether of a kind now known or hereafter
devised, and in particular without prejudice to the generality of the foregoing, to carry
on all or any classes of insurance business or any combination of the same Iisted in
the Insurance Companies Act 1974 {as amended)or any statutory modification,
amendment or re-enactment of the same including any Regulations made thereunder
or pursuant or in relation thereto for the time being n force and to acquire the long
term business (within the meaning of the said Act) of Royal Insurance Company
Limited

! The Company was incorporated as Royal Life Insurance Linwted on 01/06/1981 On 31 December 1988 the
Company changed it's name to Royal & Sun Alliance Life & Penstons Limited On 15 Apnl 2005 the Company
changed its name to Phoenix Life & Pensions Limited By Special Resolution passed 18 Apnl 2007 the Company
changed its name to Resolution PLP Limited
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(8)

(C)

(F)

(R)

M

)

To undertake rensurance and counter-insurance of insurances and habilities of any
kind granted or accepted by other persons or bodies and for such consideration and

upon such terms and conditions generally as may be thought fit

To reinsure or counter-insure any insurances or habilities undertaken by the

Company

To carry on all or any kinds of indemnity or guarantee business whether of a kind

now known or hereafter devised

To pay, satisfy or compromise any clams made against the Company in respect of
any policies or contracts granted by or dealt in or entered into or guaranteed or
secured or reinsured by the Company which clams the Company may deem it
expedient to pay, satisfy or compromise notwithstanding that the same may not be

vahd in law

To act as agent for the 1ssue of any bills, bonds, debentures, debenture stock, stocks
or shares offered to the public for subscription, and to guarantee or underwrite the
subscription of any such secunties or shares, and to act as trustee or executor with
or without remuneration, or undertake the conduct of any business connected with
trusts or the estates of deceased persons, and to receive for safe custody deeds,
securities or other documents or money or any personal chattels with or without
undertaking hability for any loss thereof or injury thereto, and to undertake all kinds of

agency business

To appropriate and pay or distnbute to or among the helders of policies of the
Company or other persons with whom it may have dealings or any class or classes of
such persons any part of the general profits of the Company or of the profits derved
from anyone or more of its several businesses and either in cash or by any deferred
payment or by the diminution of any premiums or in any other way and by the terms
of any policy or prospectus to bind itself to make any such appropnation, payment or

distnibution

To undertake and execute any trusis in relation to any of the objects of the Company
and in particular in relation to any policies granted by the Company or any moneys

payable thereunder

Subject to any law, enactment, rule or regulation relating thereto, to act with or

amalgamate with, buy or absorb any other company carrying on insurance business

To carry on any other business of any nature whatsoever which may seem to the
Directors to be capable of being conveniently carned on in connection or conjunction

with any business of the Company herein before or hereinafter authonised or to be



(K)

expedient with a view to rendenng profitable or more profitable any of the Company's

assets or utihsing its know-how or expertise

To carry on the business of the Company by or through a subsidiary company or
subsidiary companies, and to form, acquire or promote or assist in forming, acquiring
or promoling any company or companies for the purpose of carrying on any business
hereby permitted, or which may seem conductive to the Company’s interests as
principal or as agent for the Company and to subscrnibe for, hold and deal with the
shares of, and to lend money to and to guarantee the perfermance of the abligations
of any such company or companies, and subject to any law, enactment, rule or
regulation relating to companies carrying on insurance busmness to transfer to any

such company or companies any part of the business of the Company

Subject to any law, enactment, rule or regulation relating to companes carrying on
insurance business to sell and transfer the whole or any part or branch of the
business, property and undertaking of the Company, and to purchase or acquire or
contract for carrying on or administering the whole or any part or branch of the
business, property and undertaking of, and in connection with any such purchase to
take over any of the liabilities of, any company or association formed to carry out
objects or having objects similar to any objects of the Company or of any indmwidual or
individuals carrying on business similar to the Company’s, and also to enter into any
contracts or arrangements with any other companies, associations or individuals
relative to or regulating the conduct of business or for pooling business or sharing

profits which the Company may deem expedient

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

such investments

To subscribe for, purchase or otherwise acquire, hold, dispose of and deal with
shares, stock, securities and evidences of indebtedness or of the right to participate
in profits or assets or other similar documents 1ssued by any government, authonty,
corporation, company, firm, partnership or body of persens, and any options or rights
in respect thereof, and to buy and sell foreign exchange

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

tests and to carry on all kinds of research work




(P}

(Q)

(R)

(S)

(T

(V)

(V)

To purchase, acquire, rent, build, construct, equip, execute, carry out, improve, work,
develop, administer, maintain, manage or control works and conveniences of all
kinds, whether for the purposes of the Company or for sale or hire to or in return for
any consideration from any other company or persons, and to contnibute to or assist
n the carrying out or establishment, construction, mamntenance, mprovement,

management, working, control or superintendence thereof respectively

To borrow and raise money and to secure or discharge any debt or obligation of or
binding on the Company in such manner as may be thought fit and n particular by
mortgages and charges upon the undertaking and all or any part of the property and
assets (present and future) and the uncalled capital of the Company, or by the
creation and 1ssue on such terms and conditions as may be thought expedient of

debentures, debenture stock or other secunties of any description

To draw, make, accept, endorse, discount, negotiate, execute and 1ssue, and to buy,
sell and deal with bills of exchange, promissory notes, and other negotiable or
transferable instruments

To amalgamate or enter into partnership or any jont purse or profit-shanng
arrangement with and to co-operate in any way with or assist or subsidise any
company, firm or person and to purchase or otherwise acquire and undertake all or
any part of the business, property and habihties of any person, body or company
carrying on any business which the Company 1s authorised to carryon or possessed

of any property suitable for the purposes of the Company

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

To advance, lend or deposit money or give credit to or with any company, firm or

person on such terms as may be thought fit and with or without security

To guarantee or give indemnities or provide secunty (whether by personal covenant
or by mortgage or charge) for the performance of the contracts or obligations of any
company, firm or person, and the payment and repayment of the capital and principal
of, and dividends, interest or premiums payable on, any stock, shares and securities
of any company, whether having objects similar to those of the Company or not, and
(without hmiting the generalty of the foregoing) to provide guarantees and
indemnities In respect of the due and prompt performance of ther obligations to
policyholders and others of companies which are for the time being a holding
company or subsidiary of the Company, another subsidiary of any such holding

company or assoclated with the Company in business




(W)

(X)

(AA)

(BB)

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

partly paid

To subscribe or guarantee money for any naticnal, charntable, benevolent, public,
general or useful object or for any exhibition, or for any purpose which may be
considered likely directly or indirectly to further the objects or interests of the

Company or the interests of its members

To estabhsh and maintain or contribute to any pension or superannuation funds for
the benefit of, and to gitve or procure the giving of donations, gratuities, pensions,
allowances or emoluments to, any individuals who are or were at any time in the
employment or service of the Company or of any company which 1s its holding
company or 1s a subsidiary of the Company or any such holding company or
otherwise 1s allied to or associated with the Company, or who are or were at any time
directors or officers of the Company or of any such other company, and the wives,
husbhands, widows, widowers, families and dependants of any such individuals, to
establish and subsidise or subscribe to any institutions, asscciations, clubs or funds
which may be considered likely to benefit any such persons or to further the interests
of the Company or of any such other company, and to make payments for or towards

the msurance of any such persons

To establish or contribute to any scheme for the acquisition by trustees of shares in
the Company or its holding company to be held by or for the benefit of employees or
former employees (Including any director holding a salanied employment or office) of
the Company, or (so far as for the time being permitted by law) any of the Company’s
subsidhanes and to lend money (so far as aforesaid) to any such employees to
enable them to acquire shares of the Company or its holding company and to
formulate and carry into effect any scheme for shanng profits with any such

employees

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

required by law

To do all or any of the things and matters aforesaid in any part of the world, and
either as principals, agents, contractors, trustees or otherwise, and by or through

trustees, agents or otherwise, and either alone or in conjunction with others




(CC) To do all such other things as may be considered to be incidental or conducive to the

above objects or any of them

And it 1s hereby declared that the objects of the Company as specified in each of the
foregoing paragraphs of this Clause (except only if and so far as otherwise expressly
provided in any paragraph} shall be separate and distinct objects of the Company
and shall not be in any way lirmited by reference to any other paragraph or the order

in which the same occur or the name of the Company
4 The liability of the Members 15 limited

5 The share capital of the Company 1s £5,000,000 divided inte 5,000,000 Ordinary

Shares of £1 each 2%%¢

2 The Company was incerporated with a share caputal of £100 divided into 100 shares of £1 each

3 By Ordinary Resolution passed on 11 August 1981, the authonsed share capital of the Company was increased to
£1,000,000 divided into 1,000,000 shares of £1 each

* By Ordinary Resolution passed on 4 December 1981 the authonsed share capital of the Company was increased o
£5,000,000 divided 1nto 5,000,000 shares of £1 each

5 By Ordinary Resolution passed on 15 March 2001 the authonsed share capital was increased to £405,000,000
divided into 405,000,000 shares of £1 each

8 By a Special Resolution passed on 1 November 2006 and approved by Court Order on 20 December 2006, the
authonsed share capital of the Company was reduced from £405,000,000 divided into 405,000,000 ordinary shares
of £1 each, to £1 divided into 1 ordinary share of £1 by the cancellation of 404,999,999 of the 1ssued and untssued
ordinary shares




We, the several persons whose names and addresses are subscribed, are desirous of being

formed into a Company, in purseance of this Memorandum of Associaton, and we

respectively agree to take the number of shares in the Capital of the Company set opposite

our respective names

Names, Addresses and
Descriptions of Subscribers

Royal insurance Company Limited
1 North John Street

Liverpool

L63 2AS

By John Howard

Director

The London and Lancashire Insurance Company Limited
1 North John Street

Liverpool

L69 2 AS

By A A Horsford

Director

Total Shares taken

Dated this 29" day of April 1981
Witness to the above Signatures -

P Ellacott
Company Secretary
1 Cornhill

lLonden

EC3V 3AR

Number of shares taken by each
subscriber

Ninety Nine

One

One Hundred




Company number 1565099

THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

RESOLUTION PLP LIMITED

{as amended by special resolution passed on 14/04/2005 registered at Companies House on 15/04/2005)

TABLE A

1

a The regulations in Table A in the First Schedule to The Companies Act 1948

{as amended) shall not apply to the Company

b In these presents (iIf not inconsistent with the subject or context) the words

and expressions set out In the first column below shall bear the meanings set

oppostte to them respectively -

Words
The Act

The Statutes

These presents

The Office

Transfer office

The Seal
The Unuted Kingdom
Month

Year

Definitions
The Companies Act 1948 to 1980

The Act and every other act for the time being in force
concerning companies and affecting the Company

These Articles of Assoctation as from time to time
altered

The Registered Office of the Company for the time
being

The place where the Register of Members is situate for
the time being

The Common Seal of the Company
Great Britain and Northern refand
Calendar Month

Calendar year



In wnting Written or produced by any substitute for writing, or
partly one and partly the other

Paid Paid or credited as paid

The word “Act” related to a particular year refers to the Companies Act of that year

The expressions "debenture” and "debenture holder”™ shall respectively mclude

“debenture stock” and “debenture stockholder”,

The expression “Employees’ Share Scheme” bears the meaning ascribed thereto by
section 87(1) of the 1980 Act

The expression "Secretary” shall include any person appointed by the Directors to
perform any of the duties of the Secretary and where two or more persons are

appointed to act as Joint secretaries shall include anyone of those persons

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

accordingly

Words denoting the singular shall include the plural and vice versa Words denoting
the masculine shall include the feminne Words denoting persons shall include

corporations

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

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

presents

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

a The Dwrectors may, mn ther absolute discretion and without assigning any
reason therefor, decline to register any transfer of any share, whether or not it
is a fully paid share,

b. Any invitation to the public to subscribe for any shares or debentures of the
Company i1s prohibited,

¢ The Company shall not have power to Issue share warrants to bearer




VARIATION OF RIGHTS

4

Whenever the share capital of the Company 15 divided into different classes of
shares, the special nights attached to any class may, subject to the provisions of the
Statutes, be vaned or abrogated either with the consent in writing of the holders of
three-quarters in nominal value of the 1ssued shares of the class or with the sanction
of an Extraordinary Resolution passed at a separate General Meeting of the holders
of the shares of the class (but not otherwise) and may be so vared or abrogated
etther whilst the Company 15 a going concern or during or In contemplation of a
winding-up To every such separate General Meeting all the prowvisions of these
presents relating to General Meetings of the Company and to the proceedings thereat
shall mutatis mutandis apply, except that the necessary quorum shall be two persons
at least holding or representing by proxy at least one-third in nominal value of the
issued shares of the class (but at any adjourned meeting any holder of shares of the
class present in person or by proxy shall be a quorumn) and that any holder of shares
of the class present in person or by proxy may demand a poll and that every such
holder shall on a poll have one vote for every share of the class held by hhm The
foregoing provisions of this Article shall apply to the variation or abrogation of the
special nights attached to some only of the shares of any class as If each group of
shares of the class differently treated formed a separate class the special rights

whereof are to be varied

The special nghts attached to any class of shares having preferential nghts shall not
unless otherwise expressly provided by the terms of 1ssue thereof be deemed to be
varied by the creation or 1ssue of further shares ranking as regards participation in the
profits or assets of the Company in some or all respects pari passu therewith but in

no respect in priority thereto

ALTERATION OF SHARE CAPITAL

6

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

and otherwise

The Company may by Ordinary Resolution -

a Consolidate and divide all or any of its share capital into shares of larger

amount than its existing shares,

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

10




8

¢ Sub-divide its shares, or any of them, into shares of smaller amount than 1s
fixed by the Memorandum of Association (subject, nevertheless, to the
provisions of the Statutes), and so that the resolution whereby any share 1s
sub-divided may determine that, as between the holders of the shares
resulting from such sub-dwision, one or more of the shares may, as
compared with the others, have any such preferred, deferred or other
special nghts, or be subject to any such restrictions, as the Company has

power to attach to unissued or new shares
The Company may reduce or cancel its share capital or any capital redemption
reserve fund, share premium account or other undistnbutable reserve in any manner

and with and subject to any incident authonised and consent required by law

SHARES

9

10

11

12,

13

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

absolute right to the entirety thereof in the registered holder

Without prejudice to any special nights previously conferred on the holders of any
shares or class of shares for the time being i1ssued, any share in the Company may
be 1ssued with such preferred, deferred or other specral nghts, or subject to such
restrictions, whether as regards dividend, return of capital, voting or otherwise, as the
Company may from time to time by Ordinary Resolution determine {or, in the absence
of any such determination, as the Directors may determine) and subject to the
provisions of the Statutes the Company may 1ssue preference shares which are, or at
the option of the Company or the holder are liable, to be redeemed

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

think proper

The Company may exercise the powers of payng commissions conferred by the
Statutes to the full extent thereby permitted The Company may also on any 1ssue of
shares pay such brokerage as may be lawful

The Directors may at any time after the allotment of any share but before any person
has been entered in the Register of Members as the holder recognise a renunciation
thereof by the allottee in favour of some other person and may accord to any allotiee

11




of a share a rnight to effect such renunciatton upon and subject to such terms and

conditions as the Directors may think fit to impose

SHARE CERTIFICATES

14

15

16

17

18

Every share certificate shall be issued under the Seal (or, In the case of shares on a
branch register, an official seal for use in the relevant territory) and shall specify the
number and class of shares to which It relates and the amount paid up thereon No

certificate shall be 1ssued representing shares of more than one class

In the case of a share held jointly by several persons the Company shall not be
bound to 1Issue more than one certificate therefor and delivery of a certificate to one of

Joint holders shall be sufficient delivery to all

Any person (subject as aforesaid) whose name 1s entered In the Register of Members
in respect of any shares of anyone class upon the 1ssue or transfer thereof shall be
entitled without payment to a certificate therefor (in the case of 1ssue) within one
month (or such longer period as the terms of 1ssue shall provide) after alletment or (in
the case of a transfer of fully-paid shares) within fourteen days after lodgement of a
transfer or {in the case of a transfer of partly-paid shares) within two months after

lodgement of a transfer

Where some only of the shares compnsed in a share certificate are transferred the
old certificate shall be cancelled and a new certificate for the balance of such shares

issued In heu without charge

a Any two or more certificates representing shares of any one class held by any
member may at his request be cancelled and a single new certificate for such

shares 1ssued In lieu without charge

b If any member shall surrender for cancellation a share certificate representing
shares held by him and request the Company to 1ssue in lieu two or more
share certificates representing such shares in such proportions as he may

specify, the Directors may, if they think fit, comply with such request

¢ If a share certificate shall be damaged or defaced or alleged fo have been
lost, stolen or destroyed, a new certificate representing the same shares may
be i1ssued to the holder upon request subject to delivery up of the old
certificate or (if alleged to have been lost, stolen or destroyed) compliance
with such conditions as to evidence and indemnity and the payment of
expenses of the Company in connection with the request as the Directors
may think fit

d in the case of shares held jointly by several persons any such request may

be made by anyone of the joint holders

12




CALLS ON SHARES

19,

20

21

22

23

24

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

by instalments

Each member shall {subject to receving at least fourteen days' notice specifying the
time or times and place of payment) pay to the Company at the time or times and
place so specifted the amount called on tis shares The jont hotders of a share shall
be jointly and severally liable to pay all calls in respect thereof A call may be revoked

or postponed as the Directors may determine

if a sum called in respect of a share 1s not paid before or on the day appointed for
payment thereof, the person from whom the sum Is due shall pay interest on the sum
from the day appointed for payment thereof to the time of actual payment at such rate
(not exceeding 15 per cent per annum) as the Directors determine but the Directors
shall be at iberty in any case or cases to waive payment of such interest wholly or in

part

Any sum (whether on account of the nominal value of the share or by way of
premium) which by the terms of 1ssue of a share becomes payable upon allotment or
at any fixed date shall for all the purposes of these presents be deemed to be a call
duly made and payable on the date on which by the terms of i1ssue the same
becomes payable In case of non-payment all the relevant provisions of these
presents as to payment of interest and expenses, forfeiture or otherwise shall apply

as If such sum had become payable by virtue of a call duly made and notified

The Directors may on the issue of shares differentiate between the holders as to the

amount of calls to be paid and the times of payment

The Directors may If they think fit receive from any member willing to advance the
same all or any part of the moneys (whether on account of the nominal value of the
shares or by way of premiumn) uncalled and unpaid upon the shares held by him and
such payment in advance of calls shall extinguish pro tanto the hability upon the
shares In respect of which it 1s made and upon the money so received (untit and to
the extent that the same would but for such advance become payable) the Company
may pay interest at such rate {not exceeding 17 per cent per annum} as the member

paying such sum and the Directors may agree

FORFEITURE AND LIEN

25

If a member fails to pay in full any call or instalment of a call on the due date for

payment thereof, the Directors may at any time thereafter serve a notice on him

13



26

27

28

29

30

requirng payment of so much of the call or instalment as 1s unpaid together with any
interest which may have accrued thereon and any expenses incurred by the

Company by reason of such non-payment

The notice shall name a further day (not being less than seven days from the date of
service of the notice) on or before which and the place where the payment required
by the notice 15 to be made, and shall state that in the event of non-payment In
accordance therewith the shares on which the call has been made will be hable to be
forfeited

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

hereunder

A share so forfeited or surrendered shall become the property of the Company and
may be sold, re-allotted or otherwise disposed of either to the person who was before
such forfeiture or surrender the holder thereof or entitled thereto or to any other
person upon such terms and in such manner as the Directors shall think fit and at any
time before a sale, re-allotment or disposition the forfeiture or surrender may be
cancelled on such terms as the Directors think fit The Directors may, If necessary,
authorise some person to transfer a forfeited or surrendered share to any such other

person as aforesaid

A member whose shares have been forfeited or surrendered shall cease to be a
member in respect of the shares but shall notwithstanding the forfeiture or surrender
remain lable to pay to the Company all moneys which at the date of forfeiture or
surrender were presently payable by him to the Company in respect of the shares
with Interest thereon at 15 per cent per annum (or such lower rate as the Directors
may determine) from the date of forfeiture or surrender untl payment and the
Directors may at their absolute discretion enforce payment without any allowance for
the value of the shares at the time of forfeiture or surrender or warve payment in

whole or In part

The Company shall have a first and paramount lien on every share (not being a fully
paid share) for all meneys (whether presently payable or not) called or payable at a
fixed ime In respect of such share and (so far as permitted by the Statutes) the
Company shall also have a first and paramount llen on every share standing
registered in the name of a single member for all the debts and habilities of such
member or his estate to the Company whether the same shall have been incurred

before or after notice to the Company of any equitable or other interest of any person

14




31

32

33

other than such member and whether the penod for the payment or discharge of the
same shall have actually armved or not and notwithstanding that the same are joint
debts or labities of such member or his estate and any other persons, whether a
member of the Company or not The Directors may waive any hen which has arisen
and may resolve that any share shall for some mited period be exempt wholly or

partially from the provisions of this Article

The Company may sell in such manner as the Directors think fit any share on which
the Company has a lien, but no sale shall be made unless some sum in respect of
which the lien exists 15 presently payable nor until the expiration of fourteen days after
a notice in writing stating and demanding payment of the sum presently payable and
giving notice of intention to sell in default shall have been given to the holder for the
time being of the share or the person entitled thereto by reason of his death or
bankruptcy

The net proceeds of such sale after payment of the costs of such sale shall be
appled in cor towards payment or satisfaction of the debts or liabilites in respect
whereof the lien exists so far as the same are then payable and any residue shall
{subject to a like lien for debls or habilities not presently payable as existed upon the
shares prior to the sale) be paid to the person entitled to the shares at the time of the
sale For the purpose of giving effect to any such sale the Directors may authorise

some person to transfer the shares sold to the purchaser

A statutory declaration in wnting that the declarant 1s a Director or the Secretary of
the Company and that a share has been duly forfeited or surrendered or sold to
satisfy a lien of the Company on a date stated in the declaration shall be conclusive
evidence of the facts therein stated as aganst all persons claiming to be entitled to
the share Such declaration and the receipt of the Company for the consideration (if
any) gwven for the share on the sale, re-allotment or disposal thereof together with the
share certificate delivered to a purchaser or allottee thereof shall {subject to the
execution of a transfer if the same be required) constitute a good title to the share
and the person to whom the share I1s sold, re-allotted or disposed of shall be
registered as the holder of the share and shall not be bound to see to the application
of the purchase money {if any) nor shall his title to the share be affected by any
irregulanty or invalidity in the proceedings relating to the forfeiture, surrender, sale,

re-allotment or disposal of the share

TRANSFER OF SHARES

34

All transfers of shares may be effected by transfer in writing in any usual or common
form or in any other form acceptable to the Directors and may be under hand only
The instrument of transfer shall be signed by or on behalf of the transferor and

(except n the case of fully paid shares) by or on behalf of the transferee The
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transferor shall remain the holder of the share concerned untl the name of the

transferee 1s entered in the Register of Members in respect thereof

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

days in any year

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

notice of the refusal

The Drrectors may decline to recogmse any instrument of transfer unless the
nstrument of transfer 1s in respect of only one class of share and 1s lodged at the
Transfer Office accompanied by the relevant share certificate(s) and such other
evidence as the Directors may reasonably require to show the right of the transferor
to make the transfer (and, if the instrument of transfer is executed by some other

person on his behalf, the authonty of that person so to do)
All instruments of transfer which are registered may be retained by the Company

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

affecting the title to any shares

The Company shall be entitled to destroy all instruments of transfer which have been
registered at any time after the expiration of six years from the date of registration
thereof and all dividend mandates and notifications of change of address at any time
after the expiration of two years from the date of recording thereof and all share
certificates which have been cancelied at any time after the expiration of one year
from the date of the cancellation thereof and it shall conclusively be presumed in
favour of the Company that every entry in the register purporting to have been made
on the basis of an instrument of transfer or other document so destroyed was duly
and properly made and every instrument of transfer so destroyed was a valid and
effective instrument duly and properly registered and every share certificate so
destroyed was a valid and effective certificate duly and properly cancelled and every
other document hereinbefore mentioned so destroyed was a valid and effective
document in accordance with the recorded particulars thereof in the books or records

of the Company Provided always that -
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a The provisions aforesaid shall apply only to the destruction of 2 document In
good faith and without notice of any claim (regardless of the parties thereto)

to which the document might be relevant

b Nothing heren contained shall be construed as imposing upon the Company
any liability in respect of the destruction of any such document earlier than as
aforesaid or in any other circumstances which would not aitach to the
Company in the ahsence of thus Article

¢ References herein to the destruction of any document include references to

the disposal thereof in any manner

TRANSMISSION OF SHARES

41

42

43

In case of the death of a shareholder, the survivors or survivor where the deceased
was a Joint holder, and the executors or admiristrators of the deceased where he was
a sole or only surviving holder, shall be the only persons recognised by the Company
as having any title to his interest in the shares, but nothing in this Article shall release
the estate of a deceased holder (whether sole or jaint} from any hability in respect of

any share held by him

Any person becoming entitled to a share in consequence of the death or bankruptey
of a member may (subject as heremnafler provided) upon supplying to the Company
such evidence as the Directors may reasonably require to show his title to the share
either be registered himself as holder of the share upon giving to the Company notice
in writing of such his desire or transfer such share to some other person All the
hmitations, restrictions and provisions of these presents relating to the right to transfer
and the registration of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as If the death or bankruptcy of the member had not occurred

and the notice or transfer were a transfer executed by such member

Save as otherwise provided by or n accordance with these presents, a person
becoming entitled to a share in consequence of the death or bankruptcy of a member
(upon supplying to the Company such evidence as the Directors may reasonably
require to show his title to the share) shall be entitled to the same dividends and other
advantages as those to which he would be entitled if he were the registered halder of
the share except that he shall not be entiled In respect thereof {(except with the
authonty of the Directors) to exercise any right conferred by membership in relation to
meetings of the Company until he shalt have been registered as a member 1n respect
of the share Provided always that the Directors may at any time give notice to any
such person requiring him either te be registered as the holder of the share or to
transfer the same, whichever he may elect, and stating that if he does not comply
with such requirement within ninety days of such notice the Directors may from the

expiry of such ninety days withhold payment of all dividends and other moneys
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payable in respect of the share and any allotment of further shares in respect of that
share pursuant to a capitalisation 1ssue If any such person does not comply with any
such requirement within the said penod the Directors may withheld any payment or

allotment as aforesaid

GENERAL MEETINGS

44

45

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

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

Meeting

NOTICE OF GENERAL MEETINGS

46

An Annual General Meeting and any Extraordinary General Meeting at which it 1s
proposed to pass a Special Resolution or (save as provided by the Statutes) a
resolution of which special notice has been given to the Company, shall be called by
twenty-one days' notice in wrniting at the least and any other Extraordinary General
Meeting by fourteen days' notice n writing at the least The period of notice shall in
each case be exclusive of the day on which it 1s served or deemed to be served and
of the day on which the meeting 1s to be held and shall be given in manner hereinafter
mentioned to all members other than such as are not under the provisions of these
presents entitled to receive such notices from the Company Provided that a General
Meeting notwithstanding that it has been called by a shorter notice than that specified
above shall be deemed to have been duly called if it 15 so agreed -

a in the case of an Annual General Meeting by all the members entitied to

attend and vote thereat, and

b i the case of an Extraordinary General Meeting by a majority in number of
the members having a nght to attend and vote thereat, being a majority
together holding not less than 85 per cent in nominal value of the shares
giving that nght

Provided also that the accidental omission to give notice to or the non-receipt of
notice by any person entitled thereto shall not mvalhdate the proceedings at any
General Meeting
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a Every notice calling a General Meeting shall specify the place and the day
and hour of the meeting, and there shall appear with reasonable prominence
in every such notice a statement that a member entitled to attend and vote
thereat 1s entitlted to appoint a proxy to attend and, on a poll, to vote instead
of him and that a proxy need not be a member of the Company

b In the case of an Annual General Meeting, the notice shall also specify the

meeting as such

¢ In the case of any General Meeting at which business other than routine
business 15 to be transacled, the notice shall specify the general nature of
such business, and If any resolution ts to be proposed as an Extraordinary
Resolution or as a Special Resolution, the notice shall contain a statement to
that effect

Routine business shall mean and include only business transacted at an Annual

General Meeting of the following classes, that 1s to say -
a declaring dividends

b recewing the accounts, the reports of the Directors and Auditors and other

documents required to be attached or annexed to the accounts,
¢ appointing or re-appointing Directors to fill vacancies ansmg at the meeting,

d re-appointing the retinng Auditors (unless they were last appointed otherwise

than by the Company in General Meeting),

e foung the remuneration of the Auditors or determining the manner in which

such remuneration 1s to be fixed

PROCEEDINGS AT GENERAL MEETINGS

49

50

The Chairman of the Directors, faling whom a Deputy Chairman, shall preside as
charrman at a General Meeting If there be no such Chairman or Deputy Chawrman, or
if at any meeting none be present within five minutes after the time appointed for
holding the meeting and willing to act, the Direclors present shall choose one of ther
number {or, If no Director be present or If ali the Directors present decline to take the
chair, the members present shall choose one of ther number) to be charrman of the

meeting

No business other than the appointment of a charman shall be transacted at any
General Meeting unless a quorum s present at the time when the meeting proceeds
to business Two members present in person or by proxy and entitled to vote shall be

a quorum for all purposes
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If within five minutes from the time appointed for a General Meeting (or such longer
interval as the chairman of the meeting may think fit to allow) a quorum Is not present,
the meeting, If convened on the requisition of members, shall be dissolved In any
other case it shall stand adjourned to such other day and such time and place as may
have been specified for the purpose in the notice convening the meeting or {if not so
specified) as the charrman of the meeting may determine and in the latter case not
less than seven days' notice of the adjourned meeting shall be given in ke manner
as In the case of the eriginal meetng At the adjourned meeting any member present

In person or by proxy shall be a quorum

The chairman of any General Meeting at which a quorum 1s present may with the
consent of the meeting {and shall If so directed by the meeting) adjourn the meeting
from time to time {(or sine die} and from place to place, but no business shall be
transacted at any adjourned meeting except business which might lawfully have been
transacted at the meeting from which the adjournment took place Where a meeting 1s
adjourned sine die, the time and place for the adjourned meeting shall be fixed by the
Directors When a meeting 1s adjourned for thirty days or mere or sine die, not less
than seven days’ notice of the adjourned meeting shall be given in like manner as in
the case of the origmal meeting Save as hereinbefore expressly provided, it shall not
be necessary to give any notice of an adjournment or of the business to be

transacted at an adjourned meeting

If an amendment shall be proposed to any resolution under consideration but shall in
good faith be ruled out of order by the charman of the meeting the proceedings on
the substantive resolutton shall not be invalidated by any error in such ruling In the
case of a resclution duly proposed as a Special or Extracrdinary Resolution no
amendment thereto {other than a mere clerical amendment to correct a patent error)

may In any event be considered or voted upon

At any General Meeting a resolution put to the vote of the meeting shall be decided
on a show of hands unless a poll 1s (before or on the declaration of the result of the

show of hands) demanded by -
a the charman of the meeting, or

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

or

¢ a member or members present In person or by proxy and representing nol
less than one-tenth of the total voting nghts of all the members having the

nght to vole at the meeting, or

d a member or members present in person or by proxy and holding shares in

the Company conferring a right to vote at the meeting being shares on which
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an aggregate sum has been patd equal to not less than one-tenth of the total
sum paid up on all the shares conferring that right

A demand far a poll may be withdrawn Unless a poll 1s required a declaration by the
chairman of the meeting that a resolution has been carried, or carried unarmmously,
or by a particular majonity, or lost, and an entry to that effect in the minute book, shall
be conclusive evidence of that fact without proof of the number or proportion of the
votes recorded for or against such resolution If a poll 1s required, it shall be taken In
such manner {Including the use of ballot or voting papers or tickets) as the charman
of the meeting may direct, and the result of the poll shall be deemed to be the
resoluticn of the mee