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THE CONMPANIES ACTS 1948 TO 1980

Declaration of compliance with the
requirernents on application for
registration of a company

Pursuant to section 3(5) of the Companies Act 1980

For official use
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Name of company

. Form No 41a

Company number
BRI e - fe ey
i_ -1:_;;&{)»;#473 ( !

ALNERY NO. 276 LIMITED

{, .STEPHEN ROBERT NOBLE DENYER

of 9, Cheapside, Iondon, EC2V_6AD

do solemnly and sincerely declare that | amt & Solicitor of the Supreme Court

engaged in the formaticn

of* ALNERY NO. 276 LIMITED

and that all the requirements of the Companies Acts 1948 to 1980
in respect of the registration of the said company and of matters
precedent and incidental thereto have been complied with.

And | make this solemn Declaration conscientiously believing the
same to be true and by virtue of the piovisions of the Statutory
Declarstions Act 1835

9 Cheapside,

Sianature of Declarant

BPeclared at
in the City of London

the 18th day of July

#

One thousand nine hundred and eighty-four

,ﬁiﬂiJ\hisecjj”"

P
before me .%- 3., ?CM*"" , ’

A Commissioner for Oaths or Notary Public or Justice of the Peage
or Solicitor having the powers conferred on a Commissicner 1or Satl

Presentor’s name, address and For official
refarence (if any): or official use

Allen & Overy, New companies section
9, Cheapside,
London, EC2V 6AD

(EGR)
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THE COMEANIES ACTS 1948 to 1983

.

)

COMPANY LIMITED BY SHARES (B
A
MEMORANDUM OF ASSOCIATION S A

- 0of =

ALNERY NO.X76 LIMITED

The name of the Company is "ALNERY NO ;/?;56 LIMITED" .

The Registered Office of the Company will be situate in

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

(1) To carry on in all its branches in any part of the
world the business of general merchants buying and
selling agents, and commission agents, brokers and

factors, manufacturers of and dealers in goods,
products and merchandise of every kind and
description whatsoever and of selling at home or
abroad all such materials axrticles or goods
manufactured or ummanufactured as in the opinion
of the Directors can be conveniently or
advantageously sold by the Company.

(2) To buy, sell, import, export, manipulate and deal

in wholesale or retail plant, machinery, implements,

provisions, merchandise and raw materials and

commodities of all kinds, including coal and its

products, coke, patent fuel, oil and its products,
feeding stuffs, salt, grain, timber, live and dead

stock, meat, molasses and produce, and things
capable of being used ox conveniently @ealt in by
the Company in connection with any of its objects
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(3)

(4)

(6)

To carry on all or any of the businesses of
charterer, agent, including agent or representative
for shipping and cable companies, loading broker,
shipbroker, insurance, passenger and general
broker, manager of shipping and other property,
ship's husband, stores dealer, shipowner, shipper,
tug owner, saloon, freight and postal and general
contractor, chartering agent, general merchant,
exporter and importer of goods and merchandise,

and carrier by land, sea or air, wherry and barge
owner, ship's chandler, lighterman, carter, carrier,
forwarding -agent, tourist and general agent, agent
for delivery of parcels, warehouseman, wharfinger,
stevedore, master porter and trader, 0il merchant,
shipper or refiner and any other business commonly
or conveniently carried on therewith, including

the purchase of any goods for the purpose of
furnishing cargoes or freights.

To make, build, erect, layout, equip, construct,
maintain, alter, use, manage, pull down, repair
improve and work in any parts of the world,
dwellinghouses, flats, offices, shops factories,
mills, roads, railways, tramways, telegraph lines,
telephones, electric light and power works, canals,
reservoirs, waterworks, wells, aqueducts, water-
courses, furnaces, gasworks, plers, wharves,

docks, quarries, mines, saw and other mills,
warehouses, steam and other ships, and other

works, buildings and conveniences of all kinds
which may be deemed expedient for the purposes of
the Company and to pay or contribute to the payment
of cost of making, building, maintaining, using
and working the same.

To purchase with a view to closing-or reselling in
whole or in part any business ox properties which
may seem or be deemed likely to injure by
competition oxr otherwise and business or branch of
business which the Company is authorised to carry
on, and to close, abandon, and give up any works

or businesses at any time acguired by the Company.

To take out purchase or otherwise acquire for any
estate or interest any property, assets or any
concessions, licences, grants, patents, trade-marks
or other exclusive or non-exclusive rights of any

.
-



(7)

(8)

(°)

(10)

(11)

kind which may appear to be necessalry 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 carry on all kinds of
research work. .
To acquire and hold bonds, debentures, debenture
stock, notes, obligations, scrip, shares oI stoeck
issued or guaranteed by any company constituted or
carrying on business in any part of the world, and
funds, loans, obligations or securities of or
issued or guaranteed by any goverment, state or

-dominion, public body or authority, supreme,

municipal., local or otherwise whether at home oI

abroad and to co-ordinate the administration of
any group or groups of two or more companies.

To carry on any other business which may seem to
the Company capable of being conveniently carried
on in connection with the above, oI which it may

be advisable to undertake with a view to developing,
rendering wvaluable, prospecting or turning to
account, any property real ox personal, belonging
to the Company, or in which the Company may be’

interested.

To sell, let, lease, grant 1icences, easements and
other rights, over and in any other manner dispose
of or deal with the whole or any part of the

undexrtaking, property, agsets, rights, effects and

pusinesses of the Company for such concideration
as may be thought fit and in particular for a rent
or rents ox stocks, shares, debentures, debenture

stock or other obligations of any other company.

To acguire and undertake on any terms and subject
to any conditions, the whole or any part of the
pusiness, property and liabilities of any person
or company carrying on any pusiness which the
Company 1is authorised to carry on, OL possessed of
property suitable for the purposes of the Company.

To amalgamate with or enter into partnership ox
any joint purse or profit~-sharing arrangement with
or to co-operate in any way with, or assist or
subsidise, any company, firm or person carrying
on, or proposing to carly on, any business within
the objects of the Company.

P



(12)

(13)

(14)

(10)

(17)

(18)

To carry on any business oXr branch of a business
which this Company is authorised to carry on by
means, or through the agency of, any subsidiary
company or companies, and to enter into any
arrgngement with any such gubsidiary company for
taking the profits and bearing the losses of any
business or branch so carried on, or for financing
any such subsidiary company Or guaranteeing its
11§b111ties, and to make any other arrangement
which may seem desirable with reference to any
business O pbranch so carried on including powexr
at any time, and either temporarily oX permanently,
to close any such branch or business.

To act as Directors or Managers of or to appoint
Directors or Managers of any subgidiary company OX

of any othexr company in which this Company is or
may be interested.

To take part in the management, supervision'and
control of the business or operations of any
company or undertaking and for that purpose to
appoint and remunerate any Directors, trustees,
accountants or other experts or agents.

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

To give all descriptions of guaranteeé and
indennities.

7o borrow and raise money in any manner and on any
terms .

For any purpose and in any manner and from time to
time to mortgage OL charge the whole or any part
of the undeitaking, property and rights (including
property and rights to be subsequently acquired)
of the Company, and any money uncalled and any
chares of the Capital, original or igcreased, of
the Company and whether at the time issued or |
created or not and to create, issue, make and give
debentures, debenture stock, bonds or other
obligations, perpetual OI otherwise, with oX
without any mortgage OX charge on all or any part
of such undertakindg, property, rights and uncalled

‘money.
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(19)

(20)

(21)

(22)

(23)

(24)

To make, draw, accept, endorse, discount, negotiate,
execute and issue and to buy, sell and deal in
promissory notes, bills of exchange, cheques,

bills of lading, shipping documents, dock and
warehguse warrants, and other instruments
negotiable or transferable or otherwise.

To lend money with or without security and to
subsidise, assist and guarantee the payment of
money by or the performance of any contract,
engagement ox obligation by any persons or
companies.

To grant pensions or gratuities to any past or
present director, officer or employee of the
Company or of any subsidiary company of the Company
or of any subsidiary company of any such subsidiary
company or of the predecessors in business of the
Company or of any such subsidiary or such sub-
subsidiary company or the relations, connections,
or dependants of any such persons and to establish
or support associations, institutions, clubs,
funds, and trusts which may be considered calculated
+to benefit any such persons or othervwise advance
the interests of the Company or of its members,

and to establish and contribute to any scheme for
the purchase by trustees of shares in the Company
to be held for +he benefit of the Company's
employees and to lend money to the Company's
employees to enable them to purchase shares in the
Company and to contribute to any public, general

or useful object.

To pay all preliminary expenses of the Company and
any company promoted by the Company or any company
in which this Company 1s or may contemplate being
interested, including in such preliminary expenses
all or any part of the costs and expenses of
owners of any business OX property acquired by the
Company -

To insure with any other company oI person against
losses, damages, risks and liabilities of all

kinds, which may affect the Company.

To enter into any arrangements with any Government

or authority, imperial, suprene, municipal, local
or otherwise, oI company that may seem conducive



to the Company's objects or any of them and to
obtain from any such Government authority or
company any charters, contracts, decrees, rights,
grants, loans, privileges, or concessions which
the Company may think it desirable to obtain, and
to carxry out, exercise and comply with the same.

(25) 7o take all necessary or proper steps in Parliament
or with the authorities, naticnal, local, municipal
or otherw;se, of any place in which the Company
may have interests, and to carry on any negotiations
or operations for the purpose of directly or
indirectly carrying out the objects of the Company
or effecting any modification in the constitution
of the Company or furthering the interests of its
members, and to oppose any such steps taken by any
other company firm or person which may be considered
likely directly or indirectly to prejudice the
interests of the Company or its members.

(26) To do anything by this Memorandum of Association
authorised in any part of the world and as
principals, agents contractors, trustees or other-
wise, and by or through trustees, agents or other-
wise, and either alone, or in conjunction with
others.

(27) To distribute among the members of the Company in
specie any property of the Company.

(28) To do all such other things as may be considered
to be incidental or conducive to the attainment of
the above objects or any of then.

And it is hereby declared (a) that the word "company"

in this Clause, except where used in reference to this
Company, shall be deemed to included any partnership or
other body of persons, whether corporate or unincorporate
and whether domiciled in the United Kingdom or elsewhere,
and (b) that, except where the context expressly so
requires, none of the several paragraphs of this Clause,
or the objects therein specified, or the powers thereby
conferred shall be limited by, or be deemed merely .
subsidiary or auxiliary to any other paragraph of this
Clause, or the objects in such other paragraph specified
or the powers thereby conferred.
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The liability of the Members is limited.

The Share Capital of the Company is £109 divided into
100 shares of £1 each.

i T T e YT iy s ——- T T



WE, the several persons whose Names, Addresses and
pescrlptlons are_subscribed are desirous of being formed
into a Company, in pursuance of this Memorandum of
Associatien, and we respectively agree to take the number of

shares in the capital of the Company set opposite our
respective names.

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS taken by each
OF SUBSCRIBERS Subscriber
Wt }
/@@g /\/\,Q%
P.G. MAY, raih ONE

109 Peartree Lane,
Little Common, )
Bexhill-on-Sea, e
East Sussex.

Solicitors' Manager

&
E.G. ROUSY, ONE
67, Wendglier way, )
Welling, /
Kent.
Solicitors' Manager )
/f’
DATED this /3% day of , 1984

WITNESS /t e above Signatures:

B.R. BLOOM

1€ Oliver Road,,
shenfield,
EsseX.

golicitors' Manager
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THE COMPANIES ACTS 1948 to 1983 1938208 [ f

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION e .
- 0f =

ALNERY NO.246 LIMITED.”

PRELIMINARY

Subject as hereinafter provided, the regulations
contained or incorporated in Part I of Table A in the e
First Schedule to the Companies Act, 1948 as amended at.”
the date of incorporation of the Company (hereinafter
rcferred to as "Table A") shall apply to the above~named
Company (in these Articles called "the Company").

(a)

(b)

Regulations 24, 73A, 75, 87 and 106 of Table A
shall not apply to the Company, but the remaining
regulations of Part I of Table A, as altered or
modified by the Articles of Association of the
Company, shall apply to the Company.

These Articles of Association and those regqulations
in Table A incorporated herein shall take effect
subject to the requirements of the Companies

Acts 1948 to 1981 (as modified or re-enacted from
time to time) and of every other Act for the_tlme
being in force concerning joint stock companies

and affecting the Company.




(A)

(B)

(c)

(D)

(E)

SHARE CAPITAL

The initial Share Capital of the compa '
e 1 ny is £100
divided into 100 Shares of £1 each. pany

Save as provided by contract or these Articles *o
the contrary, and subject to any direction of the
Company by Ordinary Resolution, all unissued
Ehares in the authorised share capital of the
Company at the date of its incorporation shall,
ror a perilod of five years from such date, be at
the disposal of the Directors, and they may allot,
grant options over or otherwise deal with or
dispose of the same to such persons, at such
times, and generally on such terms as they think
proper. .

The Directors are generally and unconditionally
authorised for the purposes of Section 14 of the
Companies Act 1980 to allot, or to grant any right
to subscribe for or to convert any security into,
all or any of such unissued shares at any time or
times during such period of five years.

At the expiry of such peried of five years, the
authorities contained in paragraphs (B) and (C)
shall expire but such authorities shall allow the
Company to make an offer or agreement before the
explry of such authorities which would or might
require shares to be allotted, or rights to
subscribe for or to convert any security inte
shares to be granted, after the expiry of such
authorities.

The powers vestes in the Directors to allot equity
securities (as defined, for the purposes of Section 17
of the Companies Act 1980) shall be exercilsable as
if Section 17(1l) of such Act does not apply to the
allotment thereof.

TRANSFER OF SHARES

The Directors may, in their 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.



10.

GENERAL MEETINGS

Every notice convening a General Meeting shall comply
with the provisions of Section 136(2) of the Act as to
giving ;nformat;on to Members in regard to their right
to_appoint proxies and notices of and other communications
relating to any General Meeting which any Member is
entitled to receive shall be sent to the Auditor for

the time being of the Company.

Subject to the provisions of the Companies Acts from
time to time in force a resolution in writing signed or
approved by letter, telex or cable by all the Members
of the Company who would be entitled to receive notice
of and to attend and vote at a general meeting or at a
meeting of any class of members of the Company at which
such resolution was to be proposed, or by their duly
appointed attorneys, shall be as valid and effectual as
if it had been passed at a general meeting or at such
class meeting of the Company (as the case may be) duly
convened and held. Any such resolution may consist of
several documents in the like form each signed by one
or more of the Members or their attorneys, (or. in the
case of a member which is a body corporate by a Director
thereof or by a duly appointed representative).

VOTES OF MEMBERS

Regulation 62 of Table A shall be deemed to be modified
by inserting after the words "present in person' the
words "“or by proxy".

- DIRECTCRS
The Directors shall not, unless otherwise determined by
an Ordinary Resolution of the Company, be less than two

in number.

A Director or an alternate Director acting in his place
(other than a Director or such alternate Director for
the time being absent from the United Kingdom) shall be
entitled to receive notice of and attend all General
Meetings of the Company and Regulation 134 of Table A
shall be deemed to be modified accordingly.

' I ] d to any
A Director may vote as a Director 1in regar
contract or arrangement in which he is interested or



11.

12.

13.

upon any matter arising thereout, and if he shall so
vote his vote shall be counted and he shall be counted
in tbe quorum whgn any such contract or arrangement is
under consideration; and Regulation 84 of Table A shall
be deemed to be modified accordingly.

The Directors may procure the establishment and
maintenance of or participate in, or contribute to any
non~contributory or contributory pension or
superannuation fund scheme or arrangement or life
assurance scheme or arrangement for the benefit of, and
pay provide for or procure the grant of donations,
gratuities, pensions, allowances, benefits or emoluments
to, any past or present director, officer or employee
of the Company or of any company which is a subsidiary
of the Company or of the predecessors in business of
the Company or of any such subsidiary company or the
wives, widows, families or dependants of any such past
or present director, officer or employee.

A resolution in writing signed or approved by letter,
telex or cable by all the Directors shall be as effective
as a resolution passed at a meeting of the Directors

duly convened and ! “1d and-may consist of several
documents in the li. . form each signed or approved by
one or more of the D.rectors. For the purposes of this
Article the signature or approval of an alternate
Director shall suffice in lieu of the-.signature or
approval of the Director appointing him.

ALTERNATE DIRECTORS

Each Director shall have the power to nominate any

other Director, or with the approval of a majority of
the other Directors, any other person to act as alternate
Director, in his place, at any meeting of the Directors
at which he iz unable to be present, and at his discretion
fo remove such alternate director, and on such appolntment
being made the alternate Director shall (except as
regards the power to appoint an alternate) be subject
in all respects to the terms and conditilons existing
with reference to the other Directors of the Company
and each alternate Director, vwhilst acting 1n the place
of an absent Director, shall exercise and discharge all
the duties of the Director he represents, but shall
look to such Director solely for his remuneration as
alternate Director. Any Director of the Company who 1s
appointed an altsrnate Director shall be entitled to



14.

vote at a meeting of the Directors on behalf of the
Director so appointing him as distinct from the vote to
which he is entitled in his own capacity as a Director
of the Company, and shall also be considered as two
Directoxrs for the purpose of making a quorum of Directors
when such quorum shall exceed two. Any person appointed
as an alternate Director shall vacate his office as

such alternate director if and when the Director b

whom he has been appointed vacates his office as Director
OT removes h;m.by written notice to the Company. A-.
Director retiring at a General Meeting of the Company
who is re-elected a Director at the same meeting shall
not for the purposes of this Article be deemed to have
vacated his office as a Director.

BORROWING POWERS

In Regulation 79 of Table A the words from "Provided
that" to the end of the regulation shall be deemed to
be deleted, )

NOTICES

Any summons, notice, order or other document required
to be sent to or served upon the Company or upon any
officer of the Company, may be sent or served by leaving
the same or sending it through the post in a prepaid
letter, envelope, or wrapper, addressed to the Company
or such officer at the Registered CIfice of the Company.
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- NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

)@éy W
Ly X r
P.G., MAY

109 Peartree Lane, )
Little Common,

Bexhill-on-Sea, P
East Sussex. &

Solicitors! Manaéer

E.G. ROUS ’ ,
67, Wendoter Way, /
Welling, J/#
Kent.

., Solicitors! Managex

DATED this /34~ day/;f 198i&

WITNESS to the above Signatures:-

B.R. BLOOM,
16 Oliver Road,
shenfield,
EsseXx.

golicitors' Manager

g
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THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Piease do not
write In this
binding margin

¥

Please complete )
leglbly, preterably M, o
in biack type, or v i
bold block tetiering Name of Company X !

Company number

BREEL I

I X
IR N 13 ) X7 42 L

* dolete if
inapproptiate

ALNERY NO. .276

:‘ Limited*
The intended situation of thﬂe\\registered office of the company
on iacorporaticn is as stated helow
Fourth Floox,
9, Cheapside, e e
London, EC2V 6AD .
If the memorandum is delivered by an agent for the subscribers of B

the memorandum please mark ‘X’ in the box opposite and inse1t the
agent's name and address beiow

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (seenote 1), please enter in the box cpposite
the number of continuation sheets which form part of this statement

Presentor's name, address and
reference (if any):

Allen & Overy,
9, Cheapside,
London, EC2V 6AD

For official use

General section Postroom

(EGR)
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~{'Name'(note 2)

Ja

a’?‘ '
- -

L
/aﬁ'é(.s) and particulars of the person who is, of the persons who are,
!,pftha first director or directors of the company are as follows!

Philip George May Business occupation

Solicitors Manager
Former name(s) (note3)  NONE Nationality
Address (neted) 109 peartree Lane, British

At Comuon,: [()ns:\)tgac))f birth (where applicabie}

Bexhill-on-Sea, East Sussex.

Particulars of other directorships (note 5)

{ hereby consent to act as direct ;/of the cornpany nam d on page 1

Signature

g AL

Date
/’/

/3/7/P%- .

Name {note 2) Businass occupation

Fdward George Rouse

Solicitors Manager

Former name(s) (note3) NONE Naticnality
3 .o
Address {noted) 67. Wendover Way. British
Welling, Kent. Date of birth (where applicable)
{note 6)

Particutars of other directorships (note 5)

‘company named on page 1

A

i
| hereby consent to act as dirgefer o

Signature Date

&;/7/ i

/
/

Name (note 2) Business occupation

Former name(s) (note 3)

Address (note 4)

Nationality

Date of birth (where applicable)
{note 6)

particulars of other directorships (note5)

| hereby consent to act as director of the company named on page 1

Signature Date

page 2

Pleasedonot
write in this
binding margin

N

Important

The particuiars
to be given are
those refarred lo
insection
21{2){2) of the
Companies Act
1976 and seclion
200(2) of the
Companies Act
1948, Pleasn
read the notes
on page 4 before
completing this
part of the form.



.“(’”
not
.:h‘;s The name(s) and particulars of the person who is, or the persons who are,
_afig margt/ to be the first secretary, or joint secretaries, of the company are as fOHOWS‘

w Name {notes 2 & 7)

K4

e
-

Edward George Rouse

W | 1 Important ¥
The particuiars Former na me(s)(note 3) NONE

to be given are Address (notes 4 & 7)

those relerred to 67, Wendover Way,
insection

21(2){b) of the Welling, Kent.
Companies Act
1976 and sectior.

completing this

partof the torm. // /
4

Ndme(notes 287)

Lot e b e o — ¢

200(3) of the

Companies Act | hereby consent to act as secretgsy of t/ company named on page 1

1948, Piease

read the notes g /

on page 4 before Signature & Date, /3’%/ﬂ/;_
éf [

R ——

Former name(s) (note 3)

Address(notes4&7)

I hereby consent to act as secretary of the company named on page 1

Signature Date

* as required by
section 21(3)of  Signed by or on behalf of the subscribers of the memorandum *
the Companier
Act 1976

1 delete as
agpropriale Signature ﬂtﬂ [Subscnber] [AYHNK Date / O / 7/)"90

e
ﬂ

Signature W% [(Subscriber] fAgsmtit Date . /%/ﬂf

page 3
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1838226

| hereby certify that

ALMERY NO. 276 LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 3RD AUGUST 1984

D. C. I, BUSHER

an authorised officer

C.173
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No. 1838226/E/

THE COMPANIES ACTS 1948 TO 1983

SPECIAL RESOLUTION

of

ALNERY NO. 276 LIMITED -~

Passed 19th September 1984 L“//

e

The following Resolution was on the 19th day of

September, 1984 duly passed as a Special Resolution of the
Company:-

- RESOLUTION

That the name of the Company be changed to Translife
Financial Services Company Limited. bﬁ;ﬁ

X
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FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1838226 |7
| hereby certify that

ALNERY NO, 276 LIMITED

having by special resolution changed its name, is now

incorporated under the name of

TRANSLIFE FINANCIAL SERVICES
COMPANY LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 2874 SEPTEMBER 1984

Lt LA

§ARS. C. B, WILLIAMS

an authorised officer

C.172




No. 1838226\3 ‘

THE COMPANIES ACTS 1948 TO 1983
SPECIAL RESOLUTIONS

y/ﬁ“‘\
of A E_r\l
el /
ALNERY No. 276 LIMITED .

PASSED 27w SEPTEMBER 1984

The following Resolutions were on tha Scptember 1984

duly

That:

l'

Mo rBraad

G{ 6{&% sl

passed as Special Resolutions of the Company:-

RESOLUTIONS

Clause 2 of the Memorandum of Association be altered by
the deletion of sub-paragraphs (1} to () inclusive and
the substitution therefor of sub-paragraphs (1) to (5)
contained in the print of the Memorandum of Association
attached hereto and subscribed by the Secretary for the
purpose of identification.

The regulations contained in the printed document
attached hereto and subscribed by the gecretary for the
purpose of identification be and the same are hereby
approved and adopted as the articies of Association of
the Company in substitution for and to the exclusion of
all existing Articles of Association of the Company.

Londdee Ecz 64D
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THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

(as altered by Special Resolution
passed on 7% September, 1984)

- Q0f =

ALNERY NO. 276 LIMITED ( U+ %::

Pl

1. The name of the Company is "ALNERY NO. 276 LIMITED". **

2. The Registered Office of the Company will be situate in
England.

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

(1) To carry on the business of lending or advancing
money, whether on security or otherwise, securities
or property, discounting, buying, selling @nda—
dealing in bills of exchanges, promissory notes, ’
coupons, drafts, bills of lading, warrants,
debentures, certificates, scrip and othex
instruments and securities, whether transferable
or negotiable or not, granting and issuing letters
of credit and notes, buying, selling and dealing
in sterling and foreign exchange and insurance.
acquiring, holding, issuing on commission, underwriting,
subscribing for and dealing with stocks, funds,
shares, debentures, debenture stock, bonds, loans,
obligations, options, securxities and investments
of all kinds, negotiating loans ar . advances,
receiving moneys and valuables or deposit or for
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(2)

(3)

(4)

(5)

(6)

safe custody or otherwise collecting and
transmitting money and securities.

To carry on all or any of the businesses of financial
agents, bill discounters, company promotexs,
underwriters and dealers in stocks, shares, loans,
annuities and other securities and to undertake
and carry on any business transaction or operation
commonly undertaken or carried on by persons
carrying on any of such businesses and generally
to enter into, assist or participate in financial,
commercial, mercantile, industrial and other
wudertakings and businesses of all kinds, and to
carry on, develop and extend the same, or sell,
dispose of and deal with or otherwise turn the
same to account.

To subsidise, assist or guarantee ‘the payment of
moniey by or the performance of any contract,
engagement or obligation by any persons or companies;
to undertake and transact all kinds of trust and
agency business.

To carry on the business of financiers for the
promotion of the sale for cash or on credit, or on
the instalment plan, hire purchase, hire agreement
or easy payment or otherwise of any articles,
commodities, services, vehicles, goods, things and
merchandise of every kind and description including
all plant, machinery, apparatus and machine tools
used in the manufacture thereof or in connection
therewith and all component parts, fittings and
accessories connected therewith which can in the
opinion of the Directors be advantegeously or
conveniently dealt with by the Company.

To purchase with a view to closing or reselling in
whole or in part any business or properties which
may seem or be deemed likely to injure by competition
or otherwise and business or branch of business
which the Company is authorised to cari, on, and

to cleose, abandon, and give up any works ox businesses

at any time acquired by the Company.

To take out purchase or otherwise acquire for any
estate or interest any property, assets or any
concessions, licences, grants, patents, trade-marks
or other exclusive or non-exclusive rights of any




(7)

(8)

(9)

(10)

(11)

kind which may appear to be necessarly 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 +hought expedient and to make
experiments and tests and caxry on all kinds of
rasearch work.

To acquire and hold bonds, debentures, debenture
stock, notes, obligations, scrip, shares Or stock
issued oOr guaranteed by any company constituted or
carrying on pusiness in any part of the world, and
funds, loans, obligations oOr securities of or
1ssued OX guaranteed by any government, state or
dominion, public body oX authority, suprems.
municipal, local oY otherwise whether at home oY
abroad and to co-ordinate the administration of
any group OX groups of two or more companies.

To carry on any other business which may seem To
the Company capable of being conveniently carried
on in connection with the above, OL which it may

be advisable to undertake with a view to developing,
rendering wvaluable, prospecting or ‘turning to
account, any property real or personal, belonging

to the Company, or 1n which the Company may be
interested.

To sell, let, 1ease, grant licences, casements and
other rights, over and in any other manner dispose
of or deal with the whole or any part of the
undertaking, property, assets, rights, effects and
businesses of the Company £foxr such consideration
as may be t+hought fit and in particular for a rent
or rents or stocks, shares, debentures, debenture
stock or other obligations of any other ccmpany.

To acquire and undertake on any terms and subject
to any conditions, the whole oxr any part of the
pusiness, property and liabilities of any person
oxr company carrying on any pusiness which the
Company is authorised to Corry on, oOXx possessed of
property guitable for the purposes of the Company.

To amalgamate with or entexr into partnership ox
any joint purse or profitusharing arrangemnent with
or to co-operate in any way with, or assist oX
subsidise, any company f£irm or person carrying

on, OX proposing to carry ou, any pusiness within
the objects of the Company.



(12)

(13)

(14)

(15}

(16)

(17)

(18)

To caxrry on any business or pranch of a business
which this Company is authorised to carry on by
means, or through the agency of, any subsidiary
company oOr companies, and to enter into any
arrangement with any such subsidiary company for
taking the profits and bearing the losses of any
business or branch so carried on, or for financing
any such subsidiary company or guaranteeing its
liabilities, and to make any other arrangement
which may seem desirable with reference to any
business or branch so carried on including power
at any time, and either temporarily or permanently,
to close any such branch or business.

To act as Directors or Managelrs of or to appoint
Directors or Managers of any gubsidiary company or
of any other company in which this Company igs or
may be interested.

To take part in the management, supervision and
control of the business or operations of any
company oI undertaking and for that purpose to
appoint and remunerate any Directors, trustees,
accountants or other experts or agents.

To promote or concur in the promotion of any
conpany, whether British or foreign, the promotion
of which shall be considered desirable.

To give all descriptions of guarantees and
indemnities.

To borrow and raise money in any manner and on any
terms.

For any purpose and in any manner and from time to
time to mortgage or charge the whole or any part
of the undertaking, property and rights (including
property and rights to be subsequently acquired)
of the Company, and any money uncalled and any
shares of the Capital, original or increased, of
the Company and whether at the time issued or
ereated or not and to create, issue, make and give
debentures, debenture stock, bonds or other
obligations, perpetual or otherwise, with or
without any mortgage Or charge on all or any part
of such undertaking, property. rights and uncalled
money .



(19)

(20)

(21)

(22)

(23)

(24)

To make, drawv, accept, endorse, discount, negotiate
execute and igsue and to puy, sell and deal in
promissory notes, bills of exchange, chegues,

bills of lading, shipping documents, dock and
warehouse warrants: and other instruments
negotiable or transferable or otherwise.

To lend money with or without security and to
subsidise, assist and guarantee the payment of
money by oOX the performance of any contract,
engagement or obligation by any persons Or
companies.

To grant pensions ox gratuities to any past or
present director, officer or employee of the
Company or of any subsidiary company of the Company
or of any subsidiary company of any such subsidiary
company ©or of the predecessors in business of the
company or of any such subsidiary or such sub-
subsidiary company or the relations, connections,
or dependants of any such persons and to establish
or suppeort associations, institutions, clubs,

" funds, and trusts which may be considered“calculated

to benefit any such persons oOX otherwise advance
the interests of the Company OI of its members,
and to establish and contribute to any gscheme for
the purchase by trustees of shares in the Company
to be held for the benefit of t+he Company's
enployees and to lend money to the Company 's
employees to enable them to puxrchase shares in the
company and to contribute to any public, general
or useful object. '

To pay all preliminary expenses of the Company and
any company promoted by the Company or any company
in which this Company is or may contemplate being
interested, including in such preliminary expenses
all or any part of the costs and expenses of

owners of any pusiness OX property acquired by the

Company.

To insure with any other company oL person against

losses, damages, risks and 1iabilities of all
kxinds, which may affect the Company.

To enter into any arrangements with any government
or authority., imperial, supreme, municipal, local
or otherwise, O company that may seem conducive



to the Company's objects or any of them and to
obtain from any such Government authority or
company any charters, contracts, decrees, rigjhts,
grants, loans, privileges, or concessicns which
the Company may think it desirable to cbtain, and
to carry out, exercise and comply with the same.

(25) To take all necessary or proper steps in Parliament
or with the authorities, national, local, municipal
or otherwise, of any place in which the Company
may have interests, and to carry on any negotiat’ons
or operations for the purpose of directly or
indirectly carrying out the objects of the Company
or effecting any modification in the constitution
of the Company or furthering the interests of its
members, and to oppose any such steps taken by any
other company firm or person which may be considered
likely directly or indirectly to prejudice the
interests of the Company or its members.

(26) Tc¢ do anything by this Memorandum of Association
authorised in any part of the world and as
principals, agents contractors, trustees or other-
wise, and by or through trustees, agents or other-
wise, and either alone, or in conjunction with
others.

(27) To distribute among the members of the Company in
specie any property of the Company.

(28) To do all such other things as may be considered
to be incidental or conducive to the attainment of
the above objects or any of them.

And it is hereby declared (a) that the word "company"

in this Clause, except where used in reference to this
Company, shall be deemed to included any partnership or
other body of persons, whether corporate or unincorporate
and whether domiciled in the United Kingdom or elsewhere,
and (b) that, except where the context expressly so
requires, none of the several paragraphs of this Clause,
or the cobjects therein specified, or the powers thereby
conferred shall be limited by, oxr be deemed merely
subsidiary or auxiliary to any other paragraph of this
Clause, or the objects in such other paragraph specified
or the powers thereby conferred.



»

4. The liability of the Members is limited. u/

-
5. The Share Capital of the Company is £100 divided into
100 shares of £1 each.



WE, the several pexsons whose Names, Addresses and
Descriptions are subscribed are desirous of being formed
into a Company, in pursuance of this Memorandum of
Association, and we respectively agree to take the number of
shares in the capital of the Company set opposite our
respective names.

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS taken by each
OF SUBSCRIBERS Subscriber
P.G. MAY, ONE

109 Peartree Lane,
Little Common,
Bexhill-on-Sea,
Fasft Sussex.

Solicitors' Manager

E.G. ROUSE, ONE
67, Wendover way,

welling,

Kent..

solicitors'! Manager

DATED this 13th day of July, 1984

WITNESS to the above Signatures:-

B.R. BLOOM

16 Oliver Road,
shenfield,
EsseX.

Solicitors! Manager
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No. 1838226
THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

ALNERY NO. 276 LIMITED

(Adopted by special Resolution
passed on [7m September, 1984)

PRELIMINARY

1. subiect as hereinafter provided, the regulations contained
or incorporated in part I of Table A in the First
Schedule to the Ccompanies Act 1048 as amended at the date
of adoption of these articles shall apply to the Company.
Raferences herein to Table A are references to Part I
of the said Table A.

5. These Arcicles and those regulations incorporated
herein shall take effect subject to the requirements of

the Companies Acts 1948 to 1983 (as modified ox re-enacted

from time to time) and of every other Act for the time
being in force affecting the Company (hereinafter
referred to as wihe Statutes").
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SHARE CAPITAL

3. () save as provided by contract or these articles to
the contrary and if and to the extent permitted by
or pursuant to the Statutes (including, without

limiting the foregoing, by any authority of the
company for the purposes of section 14 of the
Companies act 1980), all unissued shares shall be
at the disposal of the Directors and they may
allot, grant optlons over or otherwise deal with
or dispose of the sameé +o such persons, at such
times and generally on such terms as they think
proper.

(8) The Directors are generally and unconditionally
authorised (foI the purposes of Section 14 of the
Companies Act 1980) at any time or times during a

period of five years from the date of the adoption
of these Articles to allot, or to grant any right
+o subscribe for or to convert any cecurity into,
all or any of the unissued shares in the authorised

share capital of the Company at such date.

(c) At the expiry of such period of five years, the
authority contained in paragraph (B) shall explire
but such authority shall aliow the Company to make

an offer or agreement before the expiry of such
authority which would or might require shares to
be allotted, oX rights to aupscribe for or to
convert any security into shares to be granted,
after the expiry of such authority and shall allow
the Directors to allot shares and grant rights
pursuant to any such offer oI agreement as if such
authority had not expired.

(D) The povwers from time to time vested in the Directors
to allot equity securities (as defined for the
purposes of section 17 of the companies Act 1.980)

shall be exercisable as if section 17(1) cf such
act does not apply to the allotment thereof.

TRANSFER OF SHARES

4. The instrument of transfer of a share shall be signed
by or on pehalf of the transferor (and in the case of a
transfer of a partly paid share also by the transferee)

and the transferor shall be deemed to remain the holder
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8.

of the share until the name of the transferee is entered
in the register of members in respect thereof. Regulation 22
of Table A shall not apply.

GENERAL MEETINGS

Subject to the provisions of the Statutes, a resolution
in writing signed or approved by letter, telex or cable
by all the Members of the Company who would be entitled
to receive notice of and to attend and vote at a general
meeting or at a meeting of any class of members of the
Company at which such Tesolution was to be proposed, or
by their duly appointed attorneys, shall be as valid

and effectual as if it had been passed at a general
meeting or at such class meeting of the Company {(as the
case may be) duly convened and held. Any such resolution
may consist of several documents in the like form each
signed by one or more of the Members or their attorneys
(or, in the case of a member which is a body corporate,
by a Director thereof or by a duly appointed representative).
Regulation 73A of Table A shall not apply.

VOTE OF MEMBERS

Any proxy appointed by a member of the Company in
accordance with Section 136 of the Act shall be entitled
to vote on a show of hands as well as on a poll and
accordingly Regulation 62 of Table A shall be deemed to
be modified by inserting after the words present in
person! the words "or by proxy".

DIRECTORS

The Directors shall not, unless otherwise determined by
an Ordinary Resolution of the Company, be less than two
in number. Regulation 75 of Table A shall not apply.

(A) The holders for the time being of a majority of
the Ordinary Shares of the Company for the time
being in issue may from time to time appoint any
person or persons as a Director or Directors of
the Company and may remove any Ol all of the
Directors for the time being. Any such appointment
or removal shall be made in writing signed by the
holder or holders for the time being of the majority
of the Ordinary Shares of the Company for the time
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10.

11.

12.

being in issue and, in the case of a body corporate
holding any such shares, the signature of any one

of its Directors or its duly appcinted representative
shall suffice. Any such appointment or removal

shall take effect on and from the time at which it
is lodged at the Registered Office of the Company.

(B) In addition to the circumstances set out in
Regulation 88 of Table A the office of a Director
chall be vacated if he is removed from that office
in accordance with this Article.

(C) The Directors shall have power at any time and
Crom time to time to appoint any person to be a
Director, either to fill a casual vacancy or as an
addition to the existing Directors.

(D) Regulations 89 to 97 (inclusive) of Table A shall
not apply.

A Director need not hold any share qualification but

shall be entitled to receive notice of and to attend

and speak at all General Meetings of the Company.
Regulation 77 of Table A shall not apply and Regulation 134
of Table A shall be deemed to be modified accordingly.

Any Director who performs special services at the
request or with the agreement of the Directors may
receive such additional remuneration (whether by way of
salary, fees, commission or otherwise) as the Directors
may determine.

No Director shall vacate his office or be ineligible
for re-appointment as a Director, nor shall any person
be ineligible for appointment as a Director by reason
only of his having attained any particular age nor
shall special notice be required of any resolution
appointing or approving the appointment of such a
Director or any notice be required to state the age of
the person to whom such resolution relates.

In Regulation 79 of Table A the words "provided that"
to the end of the regulation shall be deemed to be
deleted and the following words inserted after the
words "or any third party":-
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"(including, without prejudice to the generality of the
foregoing, any helding company of the Company or any
other subsidiary of any such holding company)".

ALTERNATE DIRECTORS

13. (A) Each Director shall have the power, by notice in
writing to the Company, to nominate ahother Director
of the Company or of any holding company of the
Company or of any other subsidiary of any such
holding company or, with the approval of a majority
of the other Directors, any other person to act as
alternate Director in his blace, at any meeting of
the Directors at which he is unable ta be present
or otherwise during his absence, and at his discretion
to remove such alternate Director.

(B) On such appointment being made, the alternate
Director shall be subject in all respects to the
terms and conditions existing with reference o
the other Directors of the Company, and each
alternate Director, whilst acting in the place of
an absent Director, shall exercise and discharge
all the Quties of the Director he represents, but
shall look solely to the Director by whom he has
been nominated for his remuneration as alternate
Director.

(C) Any Director of the Company who is appointed an
alternate Director_shall be entitled to a vote at

Director of the Company, and shall also be considered
as two Directors for the purposes of making a
quorum of Directors when such quorum exceeds two.

(D) Any such person appeinted as an alternate.Director
shall vacate his office as an alternate Director:-

(1) +1if and when the Director by whom he has been
appointed vacates office as a Director;

(11) the Director by whom he has been appointed
removes him by written notice to the Company;
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(iii} in the event of any circumstances which, if
he were a Director, would cause him *to vacate
his office as such.

(E) Every instrument appointing or removing an alternate
Director shall be in writing signed by the appointor
and shall be effective upon delivery at the registered
office of the Company or at a meeting of the
Directors.

POWEKS OF DIRECTORS

(A) The Directors may procure the establishment and
maintenance of or participate in, or contribute to
any non-contributory or contributory pension or
superannuation fund, scheme or arrangement or life
assurance scheme or arrangement for the benefit
of, and pay, provide for or procure the grant of
donations, gratuities, pensions, allowances,
benefits or emoluments to any persons who are or
shall have been at any time Directors or other
officers or in the employment or service of the
Company or of any company which is a subsidiary of
the Company or its holding company (if any) or the
predecessors in business of the Company or of any

such subsidiary or holding company or the wives,

]

widows, families or dependants of any such persons.

(B} The Directors may also procure the establishment
and subsidy of or subscription to and support of
any institutions, associations, clubs, funds or
trusts calculated to be for the benefit of any
such persons as aforesaid or otherwise to advance
the interest and well-being of the Company or of
any such other company as aforesaid, or of its
members, and payments for or towards the insurance
of any such persons as aforesaid, and subscriptions
or guarantees of money for charitable or benevolent
objects or for any exhibition or for any public,
general or useful object.

(C) Without prejndice to the generality of the foregoing
paragraphs of this Article, the Directors may
exercise any of the powers conferred by the Statutes
to make provision for the benefit of any such
persons as aforesaid in connection with the cessation
or the transfer to any person of the whole or part
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15.

16.

of the undertaking of the Company or any of its
subsidiaries notwithstanding that the exercise of
any of such powers may not be in the best interests
of the Company.

(D) The Directors may procure any of the matters
aforesaid to be done by the Company either alone
or in conjunction with any other company.

(E) Regulation 87 of Table A shall not apply.

A Director who is in any way directly or indirectly
interested in any transaction or arrangement or proposed
transaction or arrangement with the Company shall
declare the nature of his interest at a Meeting of the
Directors in accordance with the Statutes. Subject to
such disclosure, a Director may vote as a Director in
regard to any transaction or arrangement in which he is
interested or upon any matter arising thereout and, if
he shall so vote, his vote shall be counted and he
shall be reckoned in estimating a guorum when any such
transaction or arrangement is under consideration; and
Regulation 84 of Table A shall be deemed to be modified
accordingly.

EXECUTIVE DIRECTORS

(A) The Directors may from time to time appoint one or
more of their body to any executive office or
employment in the Company (including that of
Chairman, Deputy Chairman, Managing Director or
Joint Managiag Director) for such period and on
such terms as they think fit and may revoke such
appointment without prejudice to any rights of
compensation arising under the terms of any agreement

-entered into in any particular case.

(B) Subject to the terms of any such agreement the
appointment of any such Director as aforesaid
shall be ipso facto determined if he ceases from
any cause to be a Director.

(C) A Director appointed to any executive office or
employment as aforesaid shall receive such remunera-
tion whether by way of salary, commission or
participation in profits or pension or otherwise
howsoever whether similar to the foregoing or not

as the Directors may determine.
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17.

18.

19.

(D) The Directors may entrust to and confer upon any
Director holding executive office or employment in
the Company any of the powers exercisable by them
upoh such terms and conditions and with such
restrictions as they may think fit, and either
collaterally with or to the exclusion of their own
powers and may from time to time revoke, withdraw,
alter or vary all or any of such powers.

(E) Regulations 107 to 109 (inclusive) of Table A
shall not apply.

PROCEEDINGS OF DIRECTORS

The last sentence in Regulation 98 of Table A shall be
deemed to be deleted and the following shall be deemed
to be substituted thereior:-

"Notices of meetings of the Directors shall be given to
all Directors and to any alternate Directors appointed
by them."

A resolution in writing signed or approved by letter,
telex or cable by all the Directors or by all the
members of a Committee for the time being shall be as
effective as a resolution passed at a meeting of the
Directors or of such Committee, as the case may be,
duly called and constituted and may consist of several
documents in the like form each signed or approved by
one or more of the Directors. For the purposes of this
Article the signature or approval of an alternate
Director shall suffice in lieu of the signature or
approval of the Director appointing him. Regulation 106
of Table A shall not apply.

NOTICES

Regulation 134 of Table A shall have effect as though
sub-paragraph (b) and the following words in sub-
paragraph (a) were deleted: -

naxcept those members who (having no registered address
within the United Kingdom) have not supplied to the
company any address within the United Kingdom for the
giving of notices to them".
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Form No, 2
THE COMPANIES ACTS 1948 TO 1976 O

Notice of accounting reference date

Pursuant {o section 2(1) of the Companies Acl 1876

Plsxse danot

write inthis
bincing margin  To the Registrar of Companles For officlal use Company number
Y C G 1838226
x Name of company Loi N
Pleass compiste |
legibly prolarably § . PRANSLIFE PINANCYAL SERVICES .COMPARY .. —1
nbleck type. or P *
botd block letter! Limited
'?ele:e ] it hereby gives you nolice in accordance with subsection (1} of section 2 of the Companies Act
aupprepriate .
1976 that the accounting reference date on which the cémpany's accounting reference period
is to be treated as coming !o an end in each successive year Is as shown below:
Imporiant

The zacounting
:;n:;*::g:ﬁ:}" Please mark X in the box beiow Ji a public company
alongside

2221'*,}?,335 as DAy Month

nbtelng 7T T

21 March
Duy  Month

5 ALl
Cay Month

|0§55054[

31 Dacember
ay Month

N

~macf T SRR e TR S e £

-
Slgned._..ﬂ..q.:,s@f;m_ t eeiadees o i o [ Director][Seonetanydt Date..! 7[. %

Prasantor's name, address and For ofiivial use
reference (it any): Gsneral section Post room

5. Hand,Esq.,
Translife Financlal Services Co, Ltdf,
55+57 High Holborn,
London, WC1V &DU.




No: 1838226 \/\

COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION OF

TRANSLT?E PINANCIAL SERVICES LIMiTED

At an Extraordinary General Meeting of the aboveé-named Company
duly convened and held at Transinternational Life House, 55—-57
High Holborn, London WC1V 6DU on the 23rd day of October 1985 the
following resolution was passed as a Specilal Resolution.

SPECTIAL

RESOLUTION

{1) That in accerdance with the provisions of section 2%2
of the Companies Act 1985 no auditors be appointed by
the company in that it is a dormant company and meets
the other requirements of the aforesaid section in this

reaspect.

Dated 23rd October 1985

(A%

Chairman
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THE COMPANIES ACT, 1985

COMPANY IIMITED BY SHARES

SPECIAL RESOLUTION

of

ComPanly
TRANSLIFE FINANCIAL SERVICES LIMITED
FiY

Passed the 17th April, 1986

AT an Extraordinary General Meeting of the Company held on
the 17th day of April, 1986, the following resolution was
duly passed as a Special Resolution:-

SPECIAL RESOLUTION

That the name of the Company be changed to "Regency

Pinancial Services Limited".
Y

D. Rowe
Secretary




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 183822ya\

| hereby certify that

TRANSLIFE FINANCIAL SERVICES COMPANY LIMITED

having by special resolution changed its name, is NOW

incorporated under the name of
REGENCY FINANCIAL SERVICES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the Lo Ay 1986
NG L i3 ARG

an authorised officer

C.172



Filed in compliance with the Companies

/

Ne. 18323/m/?§.f;/?2

THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

Memaramdumn

(as altered by Special Resolution passed on 27¢h September 19 84)
AND

NEW

Articles of Asgocintion

(as adopted by Special Resolution passed on 27th September 1984)

OF

REGENCY FINANCIAL SERVICES LIMITED

ey

Incorporated the 3rd August 1984
g
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é‘ et T ALLEN & OVERY,
ST "‘, ¢J . .
\“_; - f( ’i;.f 9 Cheapside,

London, EC2V 6AD.




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1838226

| hereby certify that

TRANSLIFE FINANCIAL SERVICES COMPANY LIMITED

having by special resolution changed its name, is now

incorporated under the name of
REGENCY FINANCIAL SERVI_CES LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 13TH MAY 1986

MRS. C. R, WILLIAMS
an authorised officer
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. , 1838226
[ hereb-y certify that

ALNERY NO. 276 LIMITED

having by. special resolution changed its name, is now

incorporated under the name of

. TRANSLIFE FIMANCIAL SERVICES
COMPANY LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 28TH SEPTEMBER 1984

MRS. C. R. WILLIAMS

an-authorised officer



CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1838226

| hereby certify that

ALNERY NO. 276 LIMITED

is fhis day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 3RD AUGUST 1984

) -
vl ‘:\:-.:-D-.\-J\f/ ."i\ﬁ"\‘\‘l
. G, H. BUSIER

an authorised officer



THE COMPANIES ACT, 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTTION

of

TRANSLIFE FINANCIAL SERVICES LIMITED

Passed the 17th Apxril, 1986

AT an Extraordinary General Meeting of the Company held on
the 17th day of April, 1986, the. following resolution was
duly passed as a Special Resolution:-

SPECTAL RESOLUTION

That the name of the Company be changed to “Regency

Financial Services Limited".

D. Rowe
Secretary



No.

1838226

THE COMPANIES ACTS 1948 TO 1983
SPECIAL RESOLUTIONS
of

ALNERY No. 276 LIMITED

PASSED 2wt SEPTEMBER 1984

The following Resolutions were on the X}n September 1984
duly passed as Special Resoclutions of the Company:-

RESOLUTIONS

That:-

1.

Clause 3 of the Memorandum of Association be altered by
the deletion of sub-paragraphs (1) to (5) inclusive and
the substitution therefor of sub-paragraphs (1) to {5)

contained in the print of the Memorandum of Association
attached hereto and subscribed by the Secretary for the

_ purpose of identification.

The regulations contained in the printed document
attached hereto and subscribed by the Secretary for the
purpose of identification be and the same are hereby
approved and adopted as the Articles of Association of
the Company in substitution for and to the exclusion of
all existing Articles of Association ¢f the Company.

e 88 &% &84 2 84 s I BRI )



No. 1838226

THE COMPANIES ACTS 1948 TO 1983

SPECIAL RESOLUTION
of

ALNERY NO. 276 LIMITED

Passed 19th September 1984,

The following Resolution was on the 19th ciay of

September, 1984 duly passed as a Special Resolution of the

Company : -~

RESQOLUTION

That the name of the Company be changed to Translife
Financial Services Company Limited.




¥Yr COMPANIES ACTS -1948 to 1983

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

(as altered by Special Resolution
passed on 17th September, 1984)

- 0f -

REGENCY FINANCIAL SERVICES LIMITED

1. *The name of the Company is "REGENCY FINANCIAL SERVICES . —
LIMITED" .

2. The Registered Office of the Company will be situate in

England.

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

()

To carry on the bhusiness of lending or advancing
money, whether on security oxr otherwise, securities
or property, discounting, buying, selling and
dealing in bills of exchange, promissory notes,
coupons, drafts, bills of lading, warrants,
debentures, certificates, scrip and other
instruments and securities, whether transferable
or negotiable or not, granting and isswing letters
of credit and notes, buying, selling and dealing
in sterling and foreign exchange and insurance,
acquiring, holding, issuing on commission, underwriting,
subscribing for and dealing with stocks, funds,
shares, debentures, debenture stock, bonds, loans,
obligations, options, securities and investments
of all kinds, negotiating loans and advances,
receiving moneys and valuables on deposit or for

On 28th September 1984 the Company's name-was changed from

Alnery No. 276 Limited to Translife Financial Services
Company Limited.

On 12th May 1986 the Company's name was dﬁmgmifmmlmﬁmslﬁb

Financial Services Conpany Limited to Regency Financial Services Limited.

"



safe custody or otherwise collecting and
transmitting money and securities.

(2) To carry on all or any of the businesses of financial
agents, bill discounters, company promoters,
underwriters and dealers in stocks, shares, loans,
annuities and other securities and to undertake
and carry on any business transaction or operation
commonly undertaken or carried on by persons
¢arrying on any of such businesses and generally
to enter into, assist ox particvipate in financial,
commercial, mercantile, industrial and other
undertakings and businesses of all kinds, and to
carry on, develop and extend the same, or sell,
dispose of and deal with or otherwise turn the
same to account.

{(3) To subsidise, assist or guarantee the payment of
money by oxr the performance of any contract,
engagement or obligation by any persons or companies;
to undertake and transact all kinds of trust and
agency business.

{¢) To carxy on the business of financiers for the
promotion of the sale for cash or on credit, or on
the instalment plan, hire purchase, hire agreement
or easy payment or otherwise of any articles,
commodities, services, vehicles, goods, things and
merchandise of every kind and description including
all plant machinery, apparatus and machine tools
used in the manufacture thereof or in connection
therewith and all component parts, fittings and
accessories connected therewith which can in the
opinion of the Directors be advantegeously or
conveniently dealt with by the Company.

{5) To purchase with a view to closing or reselling in
whole or in part any business ox propertmes which
may seem or be deamed likely to injure by competition
or otherwise and business or branch of business
which the Company is authorised to caxrry on, and
to cliose, abandon, and give up any works or businesses
at any time acquired by the Company.

(6} To take out purchase or otherwise acquire for any
estate or interest any property, assets or any
concessions, licences, grants, patents, trade-marks
or other exclusive oxr non~-exclusive rights of any



kind which may appear to be necessary or convenient
for any business of tlie 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 carry on all kinds of
research work.

{(7) To acquire and hold bonds, debentures, debenture
stock, notes, obligations, scrip, shares or stock
issued or quaranteed by any company constituted ox
carrying on business in any part of the world, and
funds, loans, obligations or securities of oxr
issued or quaranteed by any dgovernment, state oxr
dominion, public body or authority, supreme,
muanicipal, local or otherwise whether at home or
abroad and to co-ordinate the administration of
any group or groups of two or more companies.

(8) To carry on any other business which may seem to
the Company capable of being conveniently carried
on in connection with the above, or which it may
be advisable to undertake with a view to developing,
rendering valuable, prospecting or turning to
account, any property real or personal, belonging
to the Company, or in which the Company may be
interested.

(9) To sell, let, lease, grant licences, easements and
other rights, over and in any other manner dispose
of or deal with the whole or any part of the
undertaking, property, assets, rights, effects and
businesses of the Company for such consideration
as may be thought fit and in particular for a rent
or rents or stocks, shares, debentures, debenture
sttock or other obligations of any other company.

(10) To acquire and undertake on any terms and subject
to any conditions, the whole or any part of the
business, property and liabilities of anv pexrson
or company carrying on any business which the
Company is authorised to carry on, or possessed of
propexrty suitable for the purposes of the Company.

(11) To amalgamate with or enter into partnership or
any joint purse or profit-sharing arrangement with
or to co-operate in any way with, or assist or
subsidise, any company, firm or person carrying
on, or proposing to carry on, any business -within
the objects of the Company.



(12)

(13)

(12)

(15)

(16)

(17)

(18)

To carry on any business or branch of a business
which this Company is auvthorised to caxxy on by
means, or through the agency of, any subsidiary
company ox companies, and to enter into any
arrangement with any such subsidiary company for
taking the profits and bearing the losses of any
business or branch so carried on, or for financing
any such subsidiary company or guaranteeing its
liabilities, and to make any other arrangement
which may seem desirable with reference to any
business or branch so carried on including power
at any time, and eithex temporarily or permanently,
to close any such branch or business.

To act as Directors or Managers of or to appoint
Directors or Managers of any subsidiary company oOr
of any other company in which this Company is or
may be interested.

To take part in the management, supervision and
control of the business or operations of any
company or undertaking and for that purpose to
appoint and remunerate any Directors, trustees,
accountants or other experts or agents.

To promote or concur in the promotion «f any

company, whether British ox foreign, .the promotion
of which shall be considered desirable.

To give all descriptions of guarantees and
indemnities.

To borrow and raise money in any maniex and on any
terms.

For any purpose‘and in any manner and from time to
time to mortgage or charge the whole or any part
of the undertaking, property and rights (including
property and rights to be subsequently acquired)
of the Company, and any money uncalled and any
shares of the Capital, original or increased, of
the Company and whether at the time issued or
created or not and to create, issue, make and give
debentures, debenture stock, bonds or other
obligations, perpetual or othexwise, with or
without any mortgage or chaxrge on all or any part
of such undertaking, property, rights and uncalled
money. : .



(19)

. (20)

(21)

(22)

(23)

(24)

To make, draw, accept, endorse, discount, negotiate,
execute znd issue and to buy, sell and deal in
promissory notes, bills of exchange, cheques,

bills of lading, shipping documents, dock and
warehouse warrants, and otier instruments
negotiable or transferable ox otherwise.

To lend money with or without security and to
subsidise, assist and guarantee the payment of
money by or the performance of any contract,
engagement or obligation by any persomns or
companies.

To grant pensions or gratuities to any past or
present director, officer or employee of the
Company or of any subsidiary company of the Company
or of any subsidiary company of any such subsidiary
company ox of-the predecessors in business of the
Company oxr of any such subsidiary or such sub-
subsidiary company or the relations, connections,
or dependants of any such persons and to establish
or support associations, institutions, clubs, .
funds, and trusts which may be considered calculate
to benefit any such persons or otherwise advance
the interests of the Company or of its nembers,

and to establish and contribute to any schems for
the purchase by trustees of shares in the Company
+o be held for the benefit of the Company's
employees and to lend money to the Company's
employees to enable them to purchase shares in the
Company and to contribute to any public, general

or useful object. '

To pay all preliminary expenses of the Company and
any company promoted by the Company Or any company
in which this Company is or may contemplate being
interested, including in such preliminary expenses
all or any part of the costs and expenses of
owners of any business or property acquired by the
Company.

To insure with any other company oxr person against
losses, damages, risks and liabilities of all
kinds, which may affect the Company.

To enter into any arrangements with any Government
or authority, imperial, supreme, municipal, local
or otherwise, or company that may seem conducive



to the Company's objects or any of them and to
obtain from any such Government authority or
company any charters, contracts, decrees, rights,
grants, loans, privileges, or concessions which
the Company may think it desirable to obtain, and
to carry out, exercise and ¢ nmply with the same.

(25) To take all necessary or proper steps in Parliament
or with the authorities, national, local, municipal
or otherwise, of any place in which the Company
may have interests, and to carry on any negotiations
or operations for the purpose of directly or
indirectly carrying out the objects of the Company
or effecting any modification in the constitution
of the Company ox furthering the interests of its
members, and to oppose any such steps taken by any
other company firm or person which miay be considered
likely dirxectly or indirectly to prejudice the
interests of the Company or its members.

(26) To do anything by this Memorandum of Association
authorised in any part of the world and as
principals, agents contractors, trustees or other-
wise, and by or through trustees, agents or other-
wise, and either alone, or in conjunction with
others.

(27) 7To distribute among the members of the Company in
specie any property of the Company.

(28) To do all such other things as may be considered
to be incidental or conducive to the attainment of
the abowve objects or any of them. -

And it is hereby declared (a) that the word Wcompany"

in this Clause, except where used in reference to this
Company, shall be.deemed to included any partnership or
other body of persons, whether corporate or unincorporate
and whether domiciled in the United Kingdom or elsewhere,
and (b) that, except where the context expressly so
requires, none of the several paragraphs of this Clause,
or the objects therein specified, or the powers thereby
conferred shall be limited by, or be deemed merely
subsidiary or auxiliary to any other paragraph of this
Clause, or the objects in such other paragraph specified
or the powers thereby conferred.



4. The liability of the Members is limited. ZC////

5. The sShare Capital of the Company i's £100 divided into
100 shares of £1 each.



WE, the several persons whose Names, Addresses and
Descriptions are subscribed are desirous of being formed
into a Company, in pursuance of this Memorandum of
Association, and we respectively agree to take the number of
shares in the capital of the Company set opposite our
respective names.

Number of sShares

NAMES, ADDRESSES AND DESCRIPTIONS taken by each
OF SUBSCRIBERS Subscriber
P.G. MAY, - ONE

109 Peartree Lane,
Little Common,
Bexhill-on-sez,
East Sussex.

Solicitors!'! Manager

E.G. ROUSH, ONE,
67, Wendover Way,

Welling,

Kent.

Solicitors' Manzger

DATED this 13th day of July, 1984
WITNESS to the above Signatures:-
B.RE. BLOOM
16 Oliver Road,
Shenfield,
Essex.

Solicitors' Manager

WPC: D/19957(A)



No. 1838226
THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

REGENCY FINANCIAL, SERVICES LIMITED

(Adopted by Special Resolution
passed on 17th September, 1984)

PRELIMINARY

1. Subject as hereinafter provided, the regulations contained
or incorporated in Part I of Table A in the First
Schedule to the Companies Act 1948 as amended at the date
of adoption of these Articles shall apply to the Company.
References herein to:Table A are references to Part I
of the said Table A.

2. These Articles and those regulations incorporated
herein shall take effect subject to the requirements of
the Companies Acts 1948 to 1983 (as modified or re-enacted
from time to time) end of every other Act for the time
being in force affecting the Company (hereinafter
referred to as '"the Statutes").



SHARE CAPITAL

(A) sSave as provided by contract or these Articles to
the contrary and if and to the extent permitted by
or pursuant to the Statutes (including, without
limiting the foregoing, by any authoxity of the
Company for the purposes of Section 14 of the
Companies Act 1980), all unissued shares shall be
at the disposal of the Directors and they may
allot, grant options over or otherwise deal with
or dispose of the same to such persons, at such
times and generally on such terms as they think
proper.

{B) The Diyectors are generally and unconditionally
authorised (for the purposes of Section 14 of the
Companies Act 1980) at any time or times during a
period of five years from the date of the adoption
of these Articles to allot, or to grant any right
+o subscribe for or to convert any security into,
all or any of the unissued shares in the authorised
share capital of the Company at such date.

(¢) At the expiry of such period of five years, the
authority contained in paragraph (B) shall expire
but such authority shall allow the Company to make
an offer or agreement before the expiry of such
authority which would or might require shares to
be allotted, or rights to subscribe for or to
convert any security into shares to be granted,
after the expiry of such authority and shall allow
the Directors to allot shares and grant rights
pursuant to any such offer or agreement as if such
authority had not expired.

(D) The powers from.time to time vested in the Directors
to allot equity securities (as defined for the
purposes of section 17 of the Companies Act 1980)
shall be exercisable as if Section 17(1) of such
Act does not apply to the allotment therecf.

TRANSFER OF SHARES

The instrument of transfer of a share shall be signed

by or on behalf of the transferor (and in the case of a
transfer of a partly paid share also by the transferee)
and the transferor shall be deemed to remain the holder



of the share until the name of the transferee is entered

in the register of members in respect thereof., Regulation 22

of Table A shall not apply.
GENERAL MEETINGS

Subject to the provisions of the Statutes, a resolution
in writing signed or approved by letter, telex orx cable
by all the Members of the Company who would be entitled
to receive notice of and to attend and vote at a general
meeting or at a meeting of any class of members of the
Company at which such resolution was to be proposed, or
by their duly appointed attorneys, shall be as valid
and effectual as if it had been passed at a general
meeting or at such class meeting of the Company (as the
case may be) duly convened and held. Any such resclution
may consist of several documents in the like form each
signed by one or more of the Members or their attorneys
(or, in the case of a member which is a body corporate,

by a Director thereof or by a duly appointed representative).

Regulation 73A of Table A shall not apply.
VOTE OF MEMBERS

Any proxy appointed by a member of the Company in
accordance with Section 136 of the Act shall be entitled
to vote on a show of hands as well as on a polil and
accordingly Regulation 62 of Table A shall be deemed to
be modified by inserting after the words "present in
person" the words "or by proxy".

DIRECTORS

The Directors shall not, unless otherwise determined by
an Ordinary Resolution of the Company, be less than two
in number. Regulation 75 of Table A shall not apply.

(A) The holders for the time being of a majority of
the Ordinary Shares of the Company for the time
being in issue may from time to time appolnt any
person Or persons as a Director or Directors of
the Company and may remove any ox all of the
Directors for the time being. Any such appolntment
or removal shall be made in writing signed by the
holder or holders for the time being of the majority
of the Ordinary Shares of the Company for the time



10.

11.

12.

being in issue and, in the case of a body corporate
holding any such shares, the signature of any one

of its Directors or its duly appointed representative
shall suffice. Any such appointment or removal

shall tale effect on and from the time at which it

is lodged at the Registered Office of the Company.

(B) In addition to the circumstances set out in
Regulation 88 of Table A the office of a Director
shall be vacated if he is removed from that oxXfice
in accordance with this Article.

(C) The Directors shall have power at any time and
from time to time to appeint any person to be a
Director, either to fill a casual vacancy or as an
addition to he existing Directors.

(D} Regulations 89 tc 97 (inclusgive) of Table A shall
not apply.

A Director need not hold any share gualification but

shall be entitled to receive notice of and to attend

and speak at all General Meetings of the Company.
Requlation 77 of Table A shall not apply and Regulation 134
of Table A shall be deemed to be modified accordingly.

Any Director who performs special services at the
request or with the agreement of the Directors may
receive such additional remuneration (whether by way of
salary, fees, commission or otherwise) as the Directors
may determine. :

No Director shall vacate his office or be ineligible
for re-appointment as a Director, nor shall any person
be ineligible for appeointment as a Directoxr by reason
only of his having attained any particular age nor
shall special notice be required of any resolution
appointing or approving the appointment of such a
Director or any notice be required to state the age of
the person to whom such resolution relates.

In Requlation 79 of Table A the words "Pzovided that
to the end of the regulation shall be deemed to be
deleted and the following words inserted after the
words "or any third party':-



“(inclgding, withou? prejudice to the generality of the
foregoing, any holding company of the Company or any
other subsidiary of any such holding company)".

ALTERNATE DIRECTORS

(A) Each Director shall have the power, by notice in
writing to the Company, to nominate ancther Director
of the Company or of any holding company of the
Company or of any other subsidiary of any such
holding company or, with the approval of a majority
of the other Directors, any other persc¢sz to act as
alternate Director in his place, at any meeting of
the Pirectors at which he is unable to be present
or otherwise during his absence, and at his discretion
to remove such alternate Director.

(B) On such appointment being made, the altermate
Director shall be subject in all respects to the
terms and conditions existing with reference to
the other Directors of the Company, and each
alternate Director, whilst acting in the place of
an absent Director, shall exercise and discharge
all the .duties of the Director he represents, but
shall look solely to the Director hy whom he has
been nominated for his remuneration as alternate
Director.

(€) Any Director of the Company who is appointed an
alternate Director shall be entitled to a vote at
a meeting of the Directors on behalf of the Director
so appointing him as distinct from the vote to
which he is entitled in his own capacity as a
Director of 'the Company, and shall also be considered
as two Directors for the purposes of making a
quorum of Directors when such guorum exceeds two.

(D) Any such person appointed as an alternate'Director
shall vacate his office as an alternate Director:-

(i) 1if and when the Director by whom he has been
appointed vacates office as a Director;

(ii) the Director by whom he has been appointed
removes him by written notice to the Company;



14.

(E)

(A)

(B)

(C)

(1ii) 1in the event of any circumstances which, if

he were a Director, would cause him to vacate
his office as such.

Every instrument appointing or removing an alternate
Director shall be in writing’ signed by the appointoer
and shall be effective upon delivery at the registered
office of the Company or at a meeting of the
Directors.

POWERS QF DIRECTORS

The Directors may procure the establishment and
maintenance of or participate in, or contribute to
any non-contributory or contributory pension ox
superannuation fund, scheme or arrangemeat or life
assurance scheme or arrangement for the benefit
of, and pay, provide for or procure the grant of
donations, gratuities, pensions, allowances,
henefits or emoluments to any persons who are or
shall have been at any time Directors oxr other
officers or in the employment or service of the
Company or of any company which is a subsidiary of
the Company or its holding company (if any) or the
predecessors in business of the Company or of any
such subsidiary or holding company or the wives,
widows, families or dependants of any such persons.

The Directors may alsoc procure the establishment
and subsidy of or subscription to and support of
any institutions, associations, clubs, funds or
trusts calculated to be for the benefit of any

such persons as aforesaid or otherwise to advance
the interest and well-being of the Company or of
any such other company as aforesaid, or of its
members, and payments for or towards the insurance .
of any such persons as aforesaid, and subscriptions
or quarantees of money for charitable or benevolent
objects or for any exhibition or for any public,
general or useful object.

without prejudice to the generality of the foregoing
paragraphs of this Article, the Directors may
exercise any of the powers conferred by the Statutes
to make provision for the benefit of any such .
persons as aforesaid in connection with the cessation
or the transfer to any person of the whole or part



15.

16.

of the undertaking of the Company or any of its
subsidiaries notwithstanding that the exercise of

any of such powers may not be in the best interests
of the Company.

(D) The Directors may procure any of the matters
aforesaid to be done by the Company either alome
or in conjunction with any other company.

(E) Regulation 87 of Table A shall not apply.

A Director who is in any way directly or indirectly
1nterest§d in any transaction or arrangement or proposed
transaction or arrangement with the Company shall
declare the nature of his interest at a Meeting of the
Directors in accordance with the Statutes. Subject to
such disclosure, a Director may vote as a Director in
regard to any transaction or arrangement in which he is
interested or upon any matter arising thereout and, if
he shall so vote, his vote shall be counted and he
shall be reckoned in estimating a quorum when any such
trancsaction or arrangement is under consideration; and
Regulation 84 of Table A shall be deemed to be modified
accordingly.

EXECUTIVE DIRECTORS

(A, The Directors may from time to time appoint one or
more of their body to any executive office or
employment in the Company (including that of
Chairman, Deputy Chairman, Managing Director or
Joint Managing Director) for such period and on
such terms as they think fit and may revoke such
appointment without prejudice to any rights of
compensation arising under the terms of any agreement
entered into in any particular case.

(B) Subjact to the terms.of any such agreement the
appointment of any such Director as aforesaid
shall be ipso facto determined 1f he ceases from
any cause to be a Director.

(C) A Director appointed to any executive office ox
employment as aforesaid shall receive such remunera-
tion whether by way of salary, commission or
participation in pro.Jits or pension or otherwise
howsoever whether similar to the foregoing or not
as the Directors may determine.




17.

i8.

19,

(D) Tpe Directors may entrust to and confer upon any
. Director holding executive office or employment in

the Company any of the powers exercisable by them
upon gucp terms and conditions and with such
restrictions as they may think fit, and either
collaterally with or to the exclusion of their own
powers and may from time to time revoke, withdraw,
alter or vary all or any of such powers.

(E) Regulations 107 to 109 (inclusive) of Table A
shall not apply.

PROCEEDINGS OF DIRECTORS

The last sentence in Regulation 98 of Table A shall be
deemed to be deleted and the following shall be deemed
to be substituted therefor:-

"Notices of meetings of the Directors shall be given to
all Directors and to any alternate Directors appointed
by them."

A resolution in writing signed or approved by letter,
telex or cable by all the Directors or by all the

. members of a Committee for the time being shall be as

effective as a resclution passed at a meeting of the
Directors or of such Committee, as the case may be,

duly called aund constituted and may consist of several
documents in the like form each signed or approved by
one or more of the Directors. For the purposes of this
Article the signature or approval of an alternate
Director shall suffice in lieu of the signature or
approval of the Director appointing him. Regulation 106
of Takle A shall not apply.

NOTICES

Regulation 134 of Table A shall have effect as though
sub-paragraph (b) and the following words in sub-
paragraph (a) were deleted:-

"except those members who (having no registered address
within the United Kingdom) have not supplied to the
company any address within the United Kingdom for the
giving of notices to them".

WPC:D/19957 (B)
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Company No.1838226

THE COMPANIES ACT 1985

|

COMPANY LIMITED BY SHARES

RESOLUTIONS

of

REGENCY FINANCIAL SERVICES LIMITED

Passed on 21st august 1987

At an Extraordinary General Meeting of the Company duly convened
and held at 20 Black Friars Lane London EC4V 6HD on 21st August
1987 the following Resclutions were duly passed

SPECIAL RESOLUTICNS

THAT the objects clause in the Memorandum of Association of
the Company be amended as set out in the new substitute
Memorandum of the Company, a draft of which was produced to
the Meeting and initialled by the Chairman of the Meeting
for the purpose of identification.

THAT the regulations contained in the printed document of
which a copy has been produced to this Méeting and
initialled by the Chairman of the Meeting for the purpose
of identification be and they are hereby adopted as the
Articles of Association of the Company in substitution fox
and to the exclusion of its existing Arxrticles of
Association.
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ORDINARY RESOLUTION -~
Nt
AW %

THAT the authorised shifgﬂaa ité%f ok

increased from £100 £10,000 B

further 2,900 1TArYy Shg;e of £1 each to rank pari

passu in all esgggts,wiﬁh the existing Ordinary Shares of
the Company. g

Company be

[y

g
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF
REGENCY FINANCLAL SERVICES LIMITED

(Adopted by Special Resolution passed on 21 August 1987)

The name of the Company is “REGENCY FINANCIAL SERVICES
LIMITED".

The Company is a private company.

The registered office of the Company is situated in
England.

The objects for which the Company is established are:-

(a) to sell market and promote by whatever manner the
Company thinks fit the financial and investment
products and services of Regency Financial Group plc
{YRegency Group") (or any subsidiary or associated
company as defined in sections 736 of the Companies
Act 1985 and 302 of the Taxes Act 1970 respectively)
or of any othar company approved by Regency Group or
such subsidlary or associated companies including
{but without prejudice to the ganerality of the

1



foregoing) the following products: life insurance,
pension and annuity contracts and unit trusts, home
and other loans of all descriptions.

(b) To carry on any other trade or business which may
seem to the Company capable of being conveniently
carried on in connection with the objects specified
in sub-clause (a) hereof or calculated directly or
indirectly to enhance the value of or render
profitable any of the Company's property or rights.

To form, promote, subsidise and assist companies,
syndicates oxr other bodies of all kinds and to issue,
place, underwrite or guarantee the subscription of,
subscribe for, acquire or sall any shares, stocks, bonds
options, debentures, debenture stock or other capital
securities or obligations of any such companies, syndicates
or other bodies, and to pay or provide for brokerage,
commission and underwriting in respect of any such issue
and without prejudice to the generality of the faregoing to
establish or promote or join in the establishmeni. or
promotion of any other company whose objects shall include
the taking over of any of the assets with or without the
liabilities of the Company or the promotion of which shall
ke calculataed to advance its interests and to acquire ard
hold any shares, securitlezs or obligations of any such
company.

To invest or deal with any of the monies of the Company in
such mannner with or without security and whether at home
or abroad as the Company may think fit B

To enter into partnership or into any arrangement for
sharing profits, union of interests, co~oparation,
reciprocal concessions or otherwise with any person, Zirm,
company or other body of any kind for the purpose of
carrying on business from which the Company would or might
derive any benefit whether direct or indirect.
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To purchase or otherwise acquire and undertake all or any
part of the business, property, liabilities and

transactions of any person, firm, company or other body of
any kind.

To purchase or otherwise acquire any llcences, concessions,
copyrights, trade or service marks, designs, rights of
agency or distributorship and the like conferring any
exclusive or non-exclusive or limited xight, or any secret
or other information ac to any state of affairs,
individual, firm, company or c¢ther body, or the acquisition
of which may seem calculated directly or indirectly to
benefit the Company. To use, exercise, develop, grant
licences in respect of or otherwise turn to account any of
the same and to apply for, register or by other means
protect, prolong and renew whether in the United Xingdom or
elsewhere any of the sanme.

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or intevest and
manage any lands, buildings, servitudes, easements, rights,
privileges, concessions, machinery, plant, stock-in-trade
and any heritable or moveable real or personal property of
any kind.

To develop, work, improve, umanage, lease, nortgage, charge,
pledge, turn to account or otherwise deal with all oxr =
part of the property of the Company, to surrender or ace.,
surrender of any lease or tenancy or rights, and to smell
the property, business or undertaking of the Company, or
any part thereof, for such considevation as the Company may
£hink f£it, and in particular for cash or shares, depentures
or securities of any other company.

To construct, erect, maintain, alter, replace or remove any
puildings, works, offices, erections, machinery, or
equipment as may seem desirable for any of the husinesses
or in the interests of the Company.



4.10 To manage and conduct the affairs of any companiles, firms
and persons carrying on business of any kird whatsoever,
and in any part of the world.

4.11 To enter into carry on and participate in financial
transactions and operations of all kinds and to take any
steps which may be considered expedient for carrying into
effect such transactions and operations including, without
prejudice to the generality of the foregoing, borrowing and
lending money and entering into contracts and arrangements
of all kinds.

£ ,"I

To raise money by the issue (whether at par or at a premium
or discount and for such consideration as the Cowmpany ™~
think fit) of bonds, debentures or debenture stock (pt.

to bearer or otherwise), mortgages or charges, perpetual or
otherwise, and, if tha Company thinks fit, charged upon all
or any of the Company's property (both present and future)
and undertaking including its uncalled capital and further,
if so thought f£it, convertible into any stock or shares of
the Company or any other company, and collaterally ox
furthes ‘.o secure any obligations of the Company by a trust
deed or other assurance.
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4.13 To guarantee or otherwise gupport or secure, elther with or
without the Company receiving any consideration or
advantage and whether by personal covenant or by mortgagine
or charging all or part of the undertaking, property,
assets and rights present and future and uncalled capital
of the Company or by both such methods or by any other
means whatscever, the liabilities and obligations of and
the payment of any monies whatsoever (including but not
1imited to capital, principal, premiums, interest,
dividends, costs and expens&s on any gstocks, shares or
securities) by any person, firm or company whatsoever
including but not limited to any company which iz for the
time being the holding company or a subsidiary (both as
defined by section 736 of the Ccompanies Act 1985) oi the
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Company or of the Company's holding company or is
controlled by the same person or persons as control the

Company or is otherwise associated with the Company in its
business.

To grant indemnities of every description and to undertake
obligations of every description.

To make, draw, accept, indorse and negotiate bills of
exchange or other negotiable instruments and to receive
money on deposit or loan.

To pay commission to and remunerate any person or company
for services rendered in underwriting or placing, or
assisting to underwrite or place, any of the shares in the
Comrany's capital or any debentures or other security of
the Company, or in or about the formation or promotion of
the Company or the conduct of its business.

To pay for any property or rights acquired by the Company
or to remunerate any person, firm or company rendering
services to the Company either in cash ox in kind or fully
or partly paid-up shares with or without preferred or
deferred rights in respect of dividend or repayment of
capital or otherwise, or by any securities which the
Conpany has power to igsue, or partly in one node and
partly in anothex and generally on such terms as may be
detaermined.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company, either
in cash, by instalments or otherwise, or in fully ox partly
pald-up shares of any company Or gcorporation, with or
without deferred or preferred rights in respect of dividend
or repayment of capital or otherwise, or in debentures or
mortgage debentures ox debenture stock, mortgages OX other
securitiss of any company or sorporation, or partly in one
mode and partly in another, and generally on such terms as
the Company may determine.

5




To make loans or give credit on such terms as may seem
expedient with or without security to such persons, firms,
companies, syndicates or other bodies of all kinds and in
such cases {(and in the case of loans either of cash or of
cther asséfs) as the Company wmay think fit.

To distribute among the members in specie any property of
the Company or any proceeds of sale, disposal or
realisation of any property of the Company but sc that no
distribution amounting to a reduction of capital be made
except with the sanction (if any) for the time being
required by law.

To amalgamate with any other company whose objects are or
include objects similar to those of the Company and on a
terms whatsoever.

To procure the Company to be registered or recognised in
any country or place abroad.

%o obtain any provisional or other oxder or Act of
Parliament of this country or of any other State for
enabling the Company to carry any of its objects into
effect, or for effecting any modifications of the Company's
constitution, or for any other purpose which may seen
expedient, and to oppose any proceeding or application
which may seem calculated, directly or indirectly, to .., ¢
prejudice the Company's interests.

To enter into any arrangements with any government or
authority (supreme, municipal, local or otherwise) that may
seem conducive to the attainment of the Company's objects
or any of them, and to obtain from any such government or
authority any charters, decrees, rights, privileges or
concessions which the Company may think deasirable and to
carry out, exercisa and comply with any such charters,
decrees, rights, privileges and concessions.
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To appoint any person or persong, firm or firms, company or
companies to be the attorney or agent of the Company and to
act as agents, managers, secretaries, contractors or in
similar capacity.

To establish and maintain or procure tha establishment and
maintenance of contributory or non-contributory pension or
superannuation funds for the benefit of the persons
referred to below, to grant emoluments, pensions,
allowances, donaticns, gratuities and bonuses to such
persons and to make payments for or towards insurance on
the life or lives of such persons; to establish, subsidise,
subscribe to or otherwise support any institution,
asgsociation, society, club, other establishment or fund,
the support of which may, in the opinion of the Company, ke
calculated directly or indirectly to benefit the Compapy ~
any such persons, or which may be connected with any place
where the Company carries on business; to institute and
maintain any profit-sharing scheme calculated to advance
the interests of the Company or such persons; the said
persons are any parxrsons who are oxr were at any time in the
employment or service of the Company or its predecessor in
business oxr of any company which is or has been the holding
company or a subsidiary (both as defined by gsection 736
Companies Act 1985) of the Company ox of the Company's
holding company or who are or were at any time directors or
officers of the Company or of such other company as
aforesaid, and the spouses, widows, wldowers, families or
dependants of any such persons.

To subscribe or guarantee money for or organise or asé%st
any charitable, benevolent, public, general, political'or
useful object or for any exhibition or for any person which
or who may be considered likely directly or indirectly to
further the objects of the Company or the intorests of its
shareholders.

To take, make, execute, enter into, commence, carry on,
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prosecute or defend ail steps, contracts, agreements,
negotiations, legal and other proceedings, compromises,
arrangements and schemes, and to do all other acts, matters
and things which shall at any time appear conducive to or
expedient for the advantage or protection of the Company.

To do all or any cf the above things in any part of the
world and either as principals, agents, contractors,
trustees, or otherwise, and either alone or in conjunction
with others.

To do all such acts or things as are incidental or
conducive to the attairment of the above objects or any of

themn,

It is hereby declared that:-

(2)

(b)

the word "company" in this clause, except where used
in reference to the Company, shall be deemed to
include any rartnership or other body of persons,
whether incorporated or not incorporated, and
whether domiciled in the United Kingdom or
elsewhere, and whether now existing or hereafter to
be formed; and

the objects set forth in each sub-clause of this
Clauge shall not be restrictively construed but the
widest interpretation shall be given thereto and
they shall not, except where the context expressly
80 requires, be in any way limited or restricted by
application of the ejusdem generis rule or by
raference to or inference from any other object or
objects set forth in such sub-clause or from the
terms of any other sub-clause or by the name of the
Company; none of such sub~clauses or the object or
objects therein specified or the powers thereby
conferred shall be deemed subsidiary or ancillary to
the objects or powers mentioned in any other sub-



o 7

PR & 32 88 G 0I5 4 o op mm em e e oo o

I

clause, but the Company shall have full power to
exercise all or any of the objects conferred by and
provided in each of the said sub-clauses as if each
sub-clause contained the objects of a separate
com@any.

5. The liability of the members is limited.

6. The share capital of the Company is £10,000 divided into
10,000 Ordinary shares of £1 each.



This is the copy of the Substituted Articles of Association
referred to in the Special Resolution passed on 21lst August

1987 as being subscribed by the Chairman of the meeting for
identification

Chairman
THE COMPANIES AQT 1985
COMPANY LIMITED BY SHARES

SUBSTITUTED
ARTICLES OF ASSOCIATION

QF
REGENCY FINANCIAL SERVICES LIMITED
(Adopted by Special Resolution passed on 2lst August 1987)
ERELIMINARY

1.1  The Regulations contained in Table A in Statutory
Instrument number 805 of 1985, as amended prior to the
adoption of these Articles, (such Table being hereinafter
referred to as Table A) shall apply to the Company except in
so far as they are excluded or varied hereby.

1.2 The following Regulations of Table A shall not apply to the
Company: 3, 5, 12, 14, 16, 23 to 25, 29 to 32, 34 to 54, 57,
60 To 62, 64 to 81, 84 to 98, 111, 112, 115 and 118. In
addition to the remaining Regulations of Table A as varied
hereby the following shall be the Articles of the Company.

INTERPRETATYON
2. In these Articles Ythe Act" shall mean the Companies act
1985 or any statutory re-enactment or modification thereof
for the time being in force.

SHARE CAPITAT,

3.1 The share capital of the Company at the date of adoption-of
these Articles is £10,000 divided into 10,000 Ordinary
shares of £1 each. 2z

3.2 The sharee shall be under the control of the Directors who,
subject to the provisions of Sectlon 80 of the Act and any
resolutions of the Company in general meeting passced pursuvant
thereto, may allot and dispose of oxr grant options over the
same to such persons, and on such terms and in such manner as
they think fit.

3.3 (a) Save as otherwise provided in these Articles and
subject to any renewal, revocation or variation of
this Authority by the Company in’ General Meeting the



{b) The Company may at any time Prior to tra expirstion

{c) Sectionsg 89(1) and gg of the Act shall not apply to
any allotment of egquity Becurities (ag defined in tkra~
Act) of the Company.

Act any shares may be issued on terms that they
are, or at the option of the Company [or the Member holding
any such sharesj are liable, to be redeemed on such terms
and in such manher as the Company before the issue of the
shares may by ordinary resolution determine,

Thea Company shalj have power teo Purchase its oyn shares
{(whether issued on the terms that they ara, or are liable,
to be redeemeqd or not}) aubdect to the requirements of
Sections 162 to 170 {inclusive) Oof the Act,

The Company shall have power to redeem or Purchase itg
shares out of capltal subject to the provisions of Sections
171 to 177 (inclusive) of the act.

The rights conferred upon the holders of the shares of any
class issueq with preferreq or other rightg shall not,
unless otherwize expressly providedq by the terms of isg
the shares of that class, pe deemed to be varied by the..
creation or igguye of further shares ranking parji prassu
therewith,

LIEN
The lien conferred by Regulation g of Table A shall also
attach to fujii pPaid-up sharag regigtered in he name of



- e g

whether he shall be the sole registered holder thereof or
shall be one of two or more joint holders.

CALLS ON SHARES

Subject to the terms of allotment, the Directors may make
calls upon the Members in respect of any sums whether in
respect of nominal value or premium that are unpald on their
shares and are not payable at fixed times under the said
terms of allotment., Each Member shall, subject to receiving
at least 14 clear days' notlice spacifying when and where
payment is to be made, pay to the Company as required by the
notice the amount so called on his shares. A call may be
revoked in whole or part before receipt by the Company of
any sum due thereunder and payment of a call may be
postponed in whole or part as the Directors think fit.

The holder of a share at the time a call is due to be paid
shall be the person liable to pay the call, and in the case
of joint holders they shall be jointly and severally
liable.

If any amount payable in respect of a share on allotment
at a fixed date, whether in respect ¢f nominal value :.
premium or as an instalment of a call, is not paid, the
provisions of these Articles and (in so far as applicable)
Table A shall apply as if that amount had become dua and
payable by virtue of a call.

TRANSFER_AND TRANSMISSION

The instrument of transfer of shares shall be in the usual
form prescribed from time to time or, i1f none is so
prescribed, then in such form as the Directors may
determine, and shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or on
behalf of the transferee.

The Directors may, in their absolute discretion and without
agsigning any reason therefor, decline to register angnt of
transfer of any share whether or not it is a fully paid

share. They may also refuse to register a transfer o
unless:—
(a) it is lodged at the registered office orxr at such

other place as the Directors may appoint and io
accompanied by the Certificate for the Shares to
which it relates and such other evidence as the
Directors may reasonably require to show the right of
the tranasferor to make the *transfer;

(b) it is in respect of only one class of shares: and
(c) it is in favour of not more than four transferees.

If¥ the Directors refuse to reglster a transfer of a share
they shall within two months after the date on which the
transfer was lodged with the Company send to the transferee
notice of the refusal.

3



I% a Member dies the survivor or survivors where he was a
Y{oint holder his perxsonal representatives where he wae 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 herein contained shall
rolease the estate of a deceased Member from any liability
in respect- of any share which had been jointly held by him.

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
either to become the holder of the share or to have some
person nominated by him registered as a 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 instrument 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 if it were an instrument of transfer executed

by the Member and the death or bankruptcy of the Member had
not occurred.

The Directors may at any time give notice recquiring a perso..
becoming entitled to a share in consequence of the death or
hankruptcy of a Menmber to elect either to become the holder
of the share or to have some person nominated by him -- apa
registered as the transferee and if the notice is not --
complied with within 90 days the Directors may thereafter
withhold payment of all dividends, bonuses or other monies
payable in respect of the share until the requirements of
the notice have been complied with.

A person becoming entitled to a share in consequence of the
death or bankruptcy of a Member shall have the rights to
which he would be entitled if he were the holder of the
share, except that he shall not, before being registered as
the holder of the share, be entitled in respect of it to
attend or vote at any meeting of the Company or of any
geparae meeting of the holders of any class of shares in
the Company.

ALTERATION OF SHARE CAPITAL

Py N e N R

The Company may by Ordinary Resolution: -

(a) jincrease its share capital by new shares of such
amount as the Resolution prescribes;

(b) consolidate and divide all or any of its share
capital into shares of larger amounts than its
existing shares;

(c) gsubject to the provisions of the Act, sub-divide lts
shaxes, or any of them, into shares of smaller
amounts and the Resolution may deternmine that, as
petween the shares resulting from the sub~division,
any of them may have any preference ox advantages
compared with the others; and

4
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(d) 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 diminish the amount of its
share capital by the amount of the shares so
cancelled.,

Subject to the provisions of the Act, the Company may by

Special Resolution reduce its share capital, any capital
redemption reserve and any share premium account in any3n2
way. .4

N

GENERAT, MEETINGS

All General Meetings other than Annual General Meetings
shall be called Extraordinary General Meetings.

The Directors may call Ganeral Meetings and, on the
requisition of Membexrs pursuant to the provisions of the
Act, shall forthwith preoceed to convene an Extraordinary
General Meeting for a date not later than 8 weeks of receipt
of the recquisition. If there are not within the United
Kingdom sufficient Directors ‘o call a General Meeting, any
Director or any member of the Company may call a General
Meeting.

NOTICE OF GENERAL MEETINGS

An Annual General Meeting and an Extraordinary General
Meeting called for the passing of a Special Resolution shall
be called by at least 21 clear days' notice. All other
Extraordinary General Meetings shall be called by at least
14 clear days' notice but a General Meeting may be called by
shorter notice if it is so agreed :

(a) in the case of an Annual General Meeting, by all the
Members entitled to attend and vote thereat;

{(b) in the case of any other meeting by a majority in
number of the Members having a right t¢ attend and
vote being a majority together holding not less than
95 per cent. in nominal value of the shares qgiving
that right.

The notice shall specify the time and place of the meeting
and the general nature of the business to he transacted and,
in the case of an Annual General Meeting, shall specifg £hoe
meeting as such. -2 ¥izat

Subject to the provisions of these Articleas and to any
restrictions imposed on any shares, the notice shall be
given to all Members, to all persons entitled to a share in
consequence of the death or bankruptcy of a Member and to
the Directors and Auditors.

The accidental omission to give notice of a meeting to, or
the non-recelpt of notice of a meeting by, any person
entitied to receive notice shall not invalidate the
proceedings at that meeting.

5
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10.1

10.2

10.3

10.4

10.5

10.6

PROCEEDINGS AT GENEPAI, MEETINGS

No business shall be transacted at any meeting unless a
quorum is present. Two person entitled to vote upon the
business to be transacted, each being a Member or a proxy
for a Member or a duly authorised representative of a
corporation, shall be a quorum.

If within half an hour after the time appointed for the
meeting a guorum is not present, or if during a meeting a
quorum ceases to be present, the neeting if convened upon
the requisition of Members shall be dissolved. In any other
cuse, it shall stand adjourned to the same day in the next
week, at the same time and Place, or to such other day and
such other time and place as the Directors may determine,
and if at the adjourned meeting a quorum is not present or
ceases to be present then the Member or Members present
shall be a quorum.

“he Chairman, if any, of the Board of Directors or in his
absence some other Director nominated by the Directors shall
presids as Chairman of the Meating, but if neither the - =+
Chairman nor such other Director (1f any) be present within
15 minutes after the time appointed for holding the meeting
and willing to act, the Directors present shall elect one of
their number to be Chairman and, if there is only one
Director present and willing to act, he shall ke Chairman.
If no Director is willing to act as Chairman, or if no
Director is 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 is not a Meiber,
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 vonsent of a meeting at which a
quorum iz present (and shall if 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 is adjourned for 14 days or more, ac
least 7 clear days' notice shall be given specifying the
time and the place of the adjourned meeting and the general
nature of the business to be transascted. Otherwise it shall
not be necessary to give any such notice.

A Resolution put to the vote of a meeting shall be Qecided
on a show of hands unless before, or on declaration of the
result of, the show of hands a poll is duly demanded.
Subject to the provisions of the Act, a poll may ke
demanded:~

{a) by the Chairman; or



10.7

10.8

10.9

10.10

10.11

10,12

(b) by at least one Member having the right to vote at the
meeting;

and a demand by a person as proxy for a Member shall be the
same as a demand by the Member.

Unless a poll is duly demanded a declaration by the Chairman
that a Resolution has been carried or carried unanimously,
or by a particular majority, or lost, or not carried by a --
particular majority thall be conclusive evidence of the fact
without procf of the number or proportion of the votes
recorded in favour of or against the Resolution.

The demand for a poll may, before the poll is taken, be
withdrawn but only with the consent of the Chairman 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 ke taken as the Chairman directs and he may

appoint scrutineers (who need not be Members) and fix a time

and place declaring the result of the poll. The raesult of

the poll (unless it was held at an adjourned meeting) shall

be deemed to be the resolution of the meeting at which the?s

poll was demanded. TRLOSO
1

In the case of an equality of votes, whether on a show of

hands or on a poll, the Chairman shall not be entitled to

a casting vote in addition to any other vote he may have.

A poll demanded on the electlon of a Chairman or on a
question of adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken either
forthwith or at such time and place as the Chairman directs
not being more than 30 days after the poll is demanded. The
demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than a
question on which the poll was demanded. If a poll is
demanded before the declaration of the result of a show of
hands and the demand is duly withdrawn with the consent ~*
the Chairman, the meeting shall continue as if the deme

had not been made. No notice need ke given of a roll n
taken forthwith if the time and place at which it is to p
taken are announced at the meeting at which it is demanded.
Iin any other case at least 7 clear days' notice shall be
given specifying the time and place at which the poll is to
ha taken.

A Resolution in writing signed by all the Members of the
Company entitled to receive notice of and to attend and vote
at a Geperal Meeting, or by their duly appointed proxies or
attorneys, shall be as valld and effectual as if it had been
passed at a General Meeting of the Company duly convened and
teld. Any sich Resolution may be contained in one document
or in several documents in the sama texrms each signed by one
or more of the Members or their proxies or attorneys and
signature in the case of a body corperate which iz a Member
shall be sufficient if made by a Director thereof or by its
duly authorised representative.

7




10.13

1l.1

1l.2

1i.3

11.4

11.5

Whenever the Company shall be a subsidiary of Regency
Financial Group plc within the meaning of Section 736 of the
Act fhereinafter referred to as 'the Holding Company") then a
resolution in writing purporting to be signed by the
secratary of the Holding Company shall be as valid and
effcrtive as Lf it had been passed at a General Meeting of
the Zoupany ¢uly convened and held

VOTES

Subject to any righis or restrictions attached to any
shares, and to Regulation 55 of Table A, on a show of hands
every Member present in person or (if a corporation) present
by a representative duly authorised in accordance with the
Act who is not also himself a Member entitled to vote, shall
have one vote, and on a poll every Member shall have one
vote for every share of which he is the holder.

No Member shall be entitled to vote at any General Meeting
or at any separate meeting of the holders of any class
unlees all calls or other sums presently payable by him in
respect of shares of the Company have been paid.

On a poll votes may be given either personally or by proxy.

An instrument appointing a proxy shall be in writing
zxecuted by or on behalf of the appointor (if a corporation,
under the hand of a duly authorised cofficer of the -szice
corporation) and shall be in such form as the Directors:may
determine or, failing such determination, in any usualsecing
form. -

The instrument appointing a proxy and any authority under

which it is executed or a copy of such authority certified
notarially or in soma other way approved by the Directors

may: -

(a) be deposited at the offilce, or at such other place
within the United Kingdom as is specified in the
notice convening the meeting or in any instrume:
proxy sent out by the Company in relation to the
meeting, not later than 48 hours bhefore the time fu.
holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote; or

(b} in the case of a poll taken more than 48 hours after
it is demanded, be deposited as aforesaid after the
poll has been demanded and not less than 24 hours
before the time appointed for the taking of the peoll;
or

{e) where the poll is not taken forthwith but is taken
not more than 48 hours after it was demanded, be
delivered at the meeting at which the poll was
demanded to the Chairman or to the Secretary or to
any Director:

and an instrument of proxy which is not deposited or
delivered in the manner so permitted shall be invalid.

8
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12,1

13.1

13.2

13.3

14'1

14.2

14.3

NUMBER OF DIRECTORS

Unless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall not be
less than two.

ALTERNATE DIRECTORS

Each Director shall have power by writing under his hand to
nominate either another Director or any other person willing
to act and approved for the purpose by a Resolution of the
Directors, to act as his alternate Director, and at his
discretion to remova such alternate Director by notice in
writing to the Company. An 2lternate Director shall have
the same entitlement as his appointor to receive notices of
meetings of the Directors and to attend, vote and be counted
for the purpose of a guorum at any meeting at which his
appointor is not personally present, and generally at such
meeting to exercise and discharge all the functions, powers
and duties of his appointor.

Save as otherwise provided in the Articles an alternate
Director shall during his appointment be deemed to be a___ .
Director for the purposes of these Articles, shall not BE**=
Geemed to be an agent or his appointor, shall alcne be-
responsible to the Company for his own acts or defaultco
shall be entitled to be indemnified by the Company to the
came extent as if he were a Director.

An alternate Director shall not in respect of his office of
alternate Director be entitled to receive any remuneration
from the Company nor to appoint another person as his
alternate. The appointment of an alternate Director shall
ipso facto determine if hig appointor ceases for any reason
to be a Director or on the happening of an event which, if
he were a Director, would cause hin to vacate the office of
Director, or if by written notice to the Company he shall
resign such appointment.

POWERS OF DIRECTORS

gubject to the provisions of the Act, the Memorandum and

the 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 thdlsd =%
Company. No alteration of the Memorandum or Articles”and ‘no
such direction shall invalidate any prior act of the
Directors which would have been valid if that alteratlon had
not been made or that direction had not been given.

The Directors may, by power of attorney or otherwise,
appoint any person to be tha agent of the Company for such
purpuses and on such conditions as they determine, including
authority for the agent to delegate all ox any of his

powers.

The Directors may establish and maintain, or procure the

estzblishment and maintenance of, any pension or

superannuation funds (vhether contributory or otherwise) for
9
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l16.1

l6.2

16.3

the benefit of, and give or procure the giving of donations,
gratuities, pensions, allowances and emoluments to, any
persons (including Directors and other officers) who are or
were at any time in the employment or service of the
Company, or of any company which is or was a subsidiary of
the Company or allied to or associated with the Company or
any such subsidiary, or of any of the predecessors in
business of the Company or of any such other company as
aforesaid, and the spouses, widows, widowers, families ar
dependants of any such persons, and make payments to for ..
towaxds the insurance cf or provide benefits otherwise for
any such persons as aforesaid.

DELEGATION OF DIRECTCRS' POWERS

The Directors may delegate any of their powers to any
committee consisting of one or more Directors. They may
also delegate to any Managing Director or any Director
holding any other executive office such of their powers as
they consider desirable to be exercised by him. BAny such
delegation may be made subject to any conditions the
Directors may impose and may be revoked or altered. Subject
to any such conditions, the proceedings of a committee with
two or more members shall be govern=d by the Articles
regulating the proceedings of Directors so far as they are
capable of applying. .

APPOINTMENT AND RETYREMENT QF DIRECTORS

Trie Company by Ordinary Resolution may appoint another
person in place of a Director removed from office by
resolution of a General Meeting, and without prejudice to
the powers of the Directors under the next following
regulation, may appoint a person who is willing to act to be
a Director either to fill a vacancy or as an additional
Director.

The Directors wmay appoint a person who is willing to act to
be a Director either to £fill a vacancy or as an additional
Director, provided that the appointment does not cause the
number of Directors to exceed any number fixed by or in
accordance with these Articles as the maximum number of
Directors.

At any timoc or from time to time the holder or holders of
not less than 51 per cent in nominal value of such par:

the issued share capital of the Company as sonfers tha .

for the time being to attend and vote at General Meetings ox
the Company may by memorandum in writing signed by or on
behalf of him or them and left at or sent to the registered
office of the Company appoint any person to be a Director or
remove from office any Director who shall vacate office
accordingly. Any removal as aforesaid shall be without
prejudice to any claim for damagea for breach of the contract
of service between “he Director and the Company.

10
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17.1

17.2

18.1

DISQUALIFICATION AND REMOVAT, OF DIRECTORS
L ULRLELCTORS

The office of & Director shall be vacated in any of the
following events namely:-

{a) if he resigns his ©ffice by notice ip writing to the
(b) if he becomes bankrupt or makes any arrangement or

) if he is, or may be, suffering from mental disorder
and eithep;-

(i) he is admitteq to hogpital in bursuance of an
application for admission for treatment under
the Menta) Health Act 1933 oY, in Scotland, an
application for admission under the Mental
Health (Scotland) act 1960, or

(i) an order is made by a court having
Jurisdiction (whether in the United Kingdonm
elsewhere) in matters concerning mental
disorder for his detention or for the
appointment of a receiver, curator bonis or
other person to exercige Powers with respect
to his Property oy affairs;

(a) if he ceasag to ba a Director by virtue of any
Provision of +the Act or he becanmeg prohibited by 1lay
from being a Director;

(e) if he is absent from meetings of the Board for siy
Successive months without leave, unlesg pPrevented by

vacated:

(£) if he shoulq be removed from office under the
provisions of Article 16.3 hereof,

notice be required of any Resolution appointing or approving
the appointment of such a Directoy or any notice bhe requiredq
to state the age of the person to whom such Resolution
relates,

DIRECTORS! APPOINTMENTS AND INTERESTS




: subject to the terms of any agreement entered into in any
: particular case, may revoke such appointment. Subject to
ji the terms of any such agreement, a Managing Director or a
e Director appointed to any other office as aforesaid shall be
] subject to the same provisions as to resignation and removal
I’ : as the other Directors of the Company and shall ipso facto
. 3 and immediately cease to be Managing Director or to hold
| such other office in the management, administration or
’ conduct of the bkusiness of the Company if he ceases to hold
fjgﬂi the office of Director from any cause but without prejudice
”FU to any claim for damages for breach of the contract of
) service between the Director and the Company.

18.2 The remuneration of a Managing Director or any Director who
may be appointed to any other office in the management,
adminstration or conduct of the business of the Company

i shall from time to time (subject to the provisions of any

“L agreement between him and the Company) be fixed by the

' Directors, and may be by way of fixed salary, or commission

m onn the dividends, profits, sales or turnover of the Company,

3 or of any other company in which the Company is interested,

or other participation in any such profits, or by way of
or provision for a pension or pensions for himself or his
dependents, or by all or any of these modes, and (subject -~

‘“?{ aforesaid) the remuneration so fixed shall be addition=
7 any ordinary remuneration to which he may entitled as a
m Director of the Company.

F. 18.3 Subject to the provisions of the Act, and provided that he
Al hae disclosed to the Directors the nature and extent of any
material interest of his, a Director notwithstanding his

L office:=
4

"f (a) may be a party to, or otherwise interested in, any
} transaction or arrangement with the Company or in
- which the Company is otherwise interested;

m (b) may be a Director or other officer of or employed by
J\ or a party to any transaction or arrangemert with or

‘ otherwise interested in any body corxporate promoted

i by the Company or in which the Company ig otherwise

? interested; and

{c) shall not, by reason of his office, be accountable to
the Company for any benefit which he derived fxom any
such office or employment or from any such
transaction or arrangement ox from any interest in
such body corporate and no such transaction or

‘ arrangement shall ke liable to be avoided on the

m ground of any such interest or benefit.

18.4 TFor the purposes of Article 18.3:-

m {a) a general notice given to the Directors that a
Director is to be regarded as having ar interest of
the nature and extent specified in the notice in any
transaction or arrangement in which # specified
person or classg of persons is interested shall be
deemed to be a disclosure that the Director has an
12
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19'1

19.2

19.3

19,4

18.5

19.6

interest {n any such transaction of the nature ang
extent go Specified; ang

(b) an interest of which a Director has ne knowledge anad
Of which it ig Unreasonable +o expect him to havae
k?qwledge shall not pe treated as an interest of

PROCEEDINGS OF DIRECTORS
TEERRLeRs OF DIRECTORS

Subject to +he Provisions of these Articles, the Directors
may regulate theiy Proceadings ag they think fit, A
Director may, and the Secretary at the request of the
Director shall, call a meeting of the Directors, Questions
acising at 3 neeting shall be decided by a majority of

votes. In the case of an equality of votes, the Chairman
shall have a second or casting vote, A Director who ig also
an alternate Director shaii be entitledq in the absence of his
appointor to 3 Separate vote on behalf of hig appointor in
addition to hig own votae,

Directors shall be given to every Director and to his
alternate (if any) but the Non-receipt of notjice by any
Director or alternate Director ghaii not invalidate the
Proceedings of the Directors, Unless a majority of

the Directors indicate their willingness to accept ghorter
notice of a meeting of Directors ag least saven days® n~~'
(save in the case of emergency) shall be given of the
place ang Purpose of the meeting. Every notice of a e .
of the Directors required to ha given under these Articles
may be given orally (personally or by telephone) Served
Personally or sent by pre-paig letter Post, cable, teleyx,
telegram or telemessage to the address for the time being
Supplied for the Purpose to the Secretary of the Company

necegsary for the transactien uf the businesg of
tors may ba fixed by the Divsctors and unlesgs go
fixed it shall be two Persons. an alternate Director who
i not himsels a Director may, .f hig appointor is not
bPresent, be countegq towards the quoxui.

The continuing Directors or a SO0le continuing Diracter may
act notwithstanding any vacanciez i thaeijp number, hut, if
the number of Directors ig lege thar the numbier Fixed as thy
dquorum, they may act only for thae PFLUTDOBa of £1iling
Vacancies or of calling a Genera] Maeting,

The Directors may elect one of their number to be Chairmap
Oof the Board of the Directors ang may at any time remove him
from that offica, If there ig no Director holding that
office, or if the Directny holding it, being entitleg to ang
having had notice of the meeting, ig ot present within five
mirutes after the time appointeq for it, the Directors

that meeting,
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19.8

19.9

19.10

All acts done by a meeting of Directors, or of a committee
of Directors, or by a person acting as a Director shall,
notwithstanding that it be afterwards discovered that there
was a defect in the appointment 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
if every such person had been duly appointed and was

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

A Resolution in writing signed or approved by letter
telegram. telemessage or telex by all the Directors entitled
to receive notice of a meeting of Directors or of a
committee of Directors shall be as valid and effectual as if
it had been passed at a meeting of Directors ox (as the case
may be) a committee of Directors duly convened and held and
may consist of several documents in the same terms each
signed by one or more Director; but a Resolution signed by
an alternate Director need not also be signed by his
appointor and, if it is signed by a Director who has
appointed an alternate Director, it need not be signed by
the alternate Director in that capacity.

Save as otherwise provided by the Articles, a Director -
not vote at a meeting of Directors or of a committee c.
Directors on any Resolution concerning a matter in which he
is in any way whether directly or indirectly interested
unless such interest arises only because the case falls
within one or more of the following paragraphs:-

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

(b} the Resolution relates to the giving to a third party
of a guarantee, security, or indemnity in respect of
an obligation of the Company or any of its
subsidiaries for which the Director has assumed
responsikility in whole or part whether alone or
jointly with others under a guarantee or indemnity or
by the giving of security:

(e) his interest arises by virtue of his subscril
agreeiny to subscribe for any shares, debentures or
other securities of the Company or any of its
subsidiaries or by virtue of his being, or intending
to become, a participant in the undexwriting or
gub-underwriting of an offer of any such shares,
debentures, or other securities by the Company or any
of its subsidiarlies for subscription, purchase or
exchange;

(d) the Resolution rslates in any way te a retirement

benefit scheme or an employee share gcheme which
which has been approved, or is conditlonal upon

14
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19.11

19.12

19.14

20.1

20.2

approval, by the Board of Inland Revenue for taxation
purposes,

For the purposes of this Regulation, an interest of a person
who 1s, for any purpose of the Acts (excluding any statutory
modification thereof not in force when this Regulation
becomes binding on the Company), connected with a Director
shall be treated as an interest of the Director and, in
relation to an alternate Director, an interest of his
appeintor shall be treated as an interest of the alternate
Director without prejudice to any interest which the
alternate Director has otherwise.

A Director shall not be counted in the quorum present at a
meeting in relation to a Resolution on which he is not
entitled to vote.

The Company may by Special Resolution suspend or relax to
any extent either generally or in respect of any particular
matter, any provision of the Articles prohibiting a Director
from voting at a meeting of Directors or of a committee of
Directors.

Where proposals are under consideration concerning the
appointment of two or more Direactors to offices or
employments with the Company or with any body corporate in
which the Company is interested, the proposals may be
divided and considered in relation to each Director
separately and (provided he is not for another reason
precluded fruwm votirng) each of the Directors concerned shall
bea entitled to vote and be counted in the quorum in respect
of each Resolution except that concerning his own
appointment.

If a question arises at a meeting of Directors or of &
committee of Directors as to the right of a Director ¢- vote
the question may, before the conclusion of the meeting, be
refexred to the Chairman of the Meeting and his ruling in
relation to any Director other than himself shall be final
and conclusive,

DIVIDENDS

The following sentence shall be added to the end of
Regulation 104 of Table A:

"The person entitled to any dividend shall be the holder (as
defined in Table A) of the share upon such date as may be
determined by the Resolution declaring the dividend (or in
the case of any interim dividend, determined by the
Directors) in respect of that share."

The Directors may deduct from any dividend payable on or in

respect of a share all sums of money presently payable by
the holder to the Company on any account whatsoevear.

15



NOTICES

21.1 A notice may be given by the Company to any Member either
personally or by sending it by pre-paid post, tele-message
or telex to his registered address within the United Kingdom
or to any other address within the United Kingdom supplied
by him to the Company for the giving of notlce to hinm, but in
the absence of such address the Member shall not be entitled
to receive from the Company notice of any meeting. A
properly addressed and pre-paid notice sent by post shall be

o deecmed to have been given, in the case of a meeting, upon the

Gay following that on which the notice is posted and, in the

case of notice of any other matter, at the time at which the

notice would be delivered in the ordinary course of post.

21.2 A notice given by telegram or tele-message shall be deemed
to have been given at the expiry of 24 hours aftex it is
delivered by the Company to the relevant transmitting
authority.

21.3 A notice given by telex shall be deemed +o have been given
at the same time as it is transmitted by the Coupany.

/

EH

21.4 1In the case of joint holders of a share, all notices shall
be given to the joint holder whose name stands first in the
register of Members in respect of the joint holding, and
notice so given shall be sufficient notice tec all the joint
holders.

21.5 Except as otherwise provided herein, all notices to be given
pursuant to these Articles shall be in writing other than
a notice calling a meeting of the Directors.

INDEMNITY

22. In addition to the indemnity contained in 'Regulation 118 of
Table A and subject to the provisions of Section 310 of the
Act every Director, agent, auditor, Secretary and other
officer of the Company shall be entitled to be indemnified
out of the assets of the Company against all losses or
liabilities properly incurred by him in or about the
execution and discharge of the duties of his office.
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gives notice in accordance with section 123 of the above A.t that by resolution of the company
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increased by £2.,90C

"~ the nominal capital of the company has been

beyond the registered capital of £ 100.

A copy of the resolution authorising the increase is attached.t
The conditions le.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been ar are to be issued are as follows:

The new authorised Ordinary Shares carry the same rights
as the existing Ordinary St res, which rights are further
detailed in

the Company's Articles of Associlation.
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This is the copy of the Substituted Memorandum and Articles of
Association referred to in the Special Resolution passad on

21 August 1987 as being subscribed by the Chalrman of the meeting
for identification *
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

oF

REGENCY FINANCIAL SERVICES LIMITED

(Adopted by Special Resoiution passed on 7?1 August 1987)

1. The name of the Company is "REGENCY FINANCIAL SERVICES
LIMITED".

2. The Company is a private company.

3. The registered office of the Company is situated in
England.

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

4.1 (a) to sell market and promote by whatever manner the

company thinks f£it the financial and investment
products and gservices of Ragency Financial Group ple
("Regency Group") (or any subsidiary or asscclated
company as defined in gections 736 of the Companies
Act 1985 and 302 of the Taxes Act 1970 regpactively)
or of any othar company approved by Regancy Group or
such subsidiary or associlated companies including
(put without prejudice to the genarality of the
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foregoing) the following products: life insurance,
pension and annuity contracts and unit trusts, home
and other loans of all descriptions.

(b) Te carry on any other trade or business which may
seen to the Company capable of being conveniently
carried on in connection with the objects specified
in sub-clause (a) hereof or calculated directly or
indirectly to enhance the value of or render
profitable any of the Company's property or rights.

To form, promote, subsidise and assist companies,
syndicates or other bodies of all kinds and to issue,
place, underwrite or guarantee the subscription of,
subscribe for, acquire or sell any shares, stocks, bond=
options, debentures, debenture stock or other capital
securities or obligationa of any such companies, syndi.ates
or other bodies, and to pay or provide for brokerage,
commission and underwriting in respect of any such issue
and without prejudice to the generality of the foregoing to
establish or promote or join in the establishment or
promotion of any other company whose objects shall include
the taking over of any of the assets with ox without the
1iabilities of the Company or the promotion of which shall
be calculated to advance its interests and to acquire and
hold any shares, securities or obligations of any such
company.

To invest cr deal with any of the monies of the Company in
such mannner with or without security and whether at home
or abroad as the Company may think fit -

T6 enter inteo partnership or into any arrangement for
sharing profits, union of interests, co~oparation, .
reciprocal concessions or otherwise with any person, firm,
company or other body of any k.nd for the purpwse of
carrying on business from which the Company would or might
derive any benefit whether direct or indirect.



To purchase or otherwise acquire and undextake all or any
part of the business, property, liabilities and

transactions of any person, firm, company oxr other body of
any kind.

To purchase or otherwise acquire any licences, concessions,
copyrights, trade or service marks, designs, rights of
agency or distributorship and the like conferring any
exclusive or non-exclusive or limited right, or any secret
or other information as to any state of affalrs,
individual, firm, company or other bedy, or the acgquisition
of which may seem calculated directly or indirectly to
penefit the Company. To use, exercise, develop, grant
licences in respect of or otherwise turn to account any of
the same and to apply for, register or by other means
protect, prolong and renew whether in the United Kingdom or
elsewhere any of the sane.

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest and
manage any lands, buildings, gervitudes, easements, rights,
privileges, concessions, machinery, plant, stock-in-trade
and any heritable or moveable real or personal property of
any kind.

To develop, work, improve, manage, lease, mortgage, charge,
pledge, turn to account or otherwise deal with all or

part of the property of the Company, to surrender or ace.
surrender of any lease or tenancy or rights, and to sell
the property, business or undertaking of the Company, or
any part thereof, for such consideration as the Company may
think fit, and in particular for cash or shares, debeiicures
or securities of any other company.

Te construct, erect, maintain, alter, raeplace or remnove any
puildings, works, offices, eractions, machinery, or
equipment as may seem desirable for any of the businesses
or in the interests of the Company.



To manage and conduct the affairs of any companies, firms
and persons carrying on business of any kind whatsoever,
and in any part of the world.

mo entar into carry on and participate in financial
transactions and operations of all kinds and to takes any
steps which may be considered expedient for carrying into
effect such transactions and operations including, without
prejudice to the generality of the foregoing, berrowing and
lending money and entering into contracts and arrangements
of all kinds.

To raise money by the issue (whethexr at par or at a premium
or discount and for such consideration as the Company -
think fit) of bonds, debentures or debenture stock (pa.

to bearer or otherwise), mortgages or charges, perpetual or
otherwise, and, if the Company thinks fit, charged upon all
or any of the Company's property (both present and future)
and undertaking including its uncalled capital and further,
if so thought fit, convertible into any stock or ghares of
the Company or any other company, and collaterally or
further to sacure any obligations of the Company by a trust
deed or other assurance.

To guarantee oOr otherwise support or secure, alther with or
without the Company receiving any consideration or
advantage and whether by personal covenant or by mortgagir~
or charging all or part of the undertaking, property,
aggets and rights present and future and uncalled capital
of tha Company or by both guch methods or by any other
means whatsocever, the 1iabilities and obligations of and
the payment of any monies whatsoever (including but not
1imited to capital, principal, premiume, interest,
dividends, costs and expanses an any stocks, shares or
securities) by any person, firm or company whatsoever
including but not 1imited to any company which is for the
time being the holding company or a subsidiary (koth as
defined by section 736 of the Companies Act 1985) of the

4



Company or of the Company's holding company or is
controlled by the same person or persons as control the

company or is otherwise associated with the Company in its
business.

To grant indemnities of every description and to undertake
obligations of avery descriptioen.

To make, draw, accept, indorse and negotiate bhills of
exchange or other negotiable instruments and to receive
money on deposit or loan.

To pay commlssion to and remunerate any person or company
for services rendered in underwriting or placing, or
assisting to underwrite or place, any of the sharas in the
Company's capital oxr any debentures or other security of
the Company, or in or about the formation or promotion of
the Company or the conduct of its business.

To pay for any property or righte acquired by the Company
or to remunerate any person, firm or company rendering
gservices to the Company either in cash or in kind or fully
or partly paid-up ghares with or without preferred or
deferred rights in respect of dividend or repayment of
capital or otherwise, or by any securities which the
Company has power to issue, or partly in cone mode and
partly in another and generally on such terms as may be
determined.

To accept payment for any property or rights sold ox
otherwise disposed of or dealt with by the Company, elthe
in cash, by instalments or otherwise, or in fully or paxrtly
paid-up shares of any company oYX corporation, with or
without deferred or preferred rights in respect of dividend
or repayment of capital or otherwise, or in debentures or
nortgage debenturxes or debenture stock, mortgages oY othex
gacuritiea of any company O corporation, or partly in one
node and partly in another, and generally on such terms as
the Company may determine.

5



To make loans or give credit on such terms as may seem
expedient with or without security to such persons, firms,
companies, syndicates or cther bodies of all kinds and in
such cases (and in the case of loans either of cash or of
other assets) as the Company may think fit.

To distribute among the members in specie any property of
the Company or any proceeds of sale, disposal or
realisation of any property of the Company but so that no
distribution amounting to a reduction of capital be nade
except with the sanction (if any) for the time being
required by law.

it

To amalgamate with any other company whose cbjects are or
include objects similar to those of the Company and on =
terms whatsoever.

To procure the Company to be registered or recognised in
any country or place abroad.

To cbtain any provisional or other order or Act of
parliament of this countxry or of any other State for
enabling the Company to carry any of its objects into
effect, or for effecting any nodifications of the Cempany's
constitution, or for any other purpose which may seem
expedient, and to oppose any proceeding or application
which may seem calculated, directly or indirectly, to
prejudice the Company's interests.

sua ot

To erter into any arrangements with any government ov
autho.sity (suprene, municipal, local or otherwise) that may
seemn conducive to the attainment of tha Company's objects
or any of them, and to obtain from any such government or
authority any charters, decrees, rights, privileges or
concessions which the Company may +hink desirable and to
carry out, exercise and comply with any such charters,
decrees, rights, privileges and concasslons.



4.28

To appoint any person or persons, filrm or firms, company or
companies to be the attorney or agent of the Company and to

act as agents, managers, secretaries, contractors or in
similar capacity.

To establish and maintain or procure the establishment and
maintenance of contributory or non-contributory pension or
superannuation funds for the benefit of the persons
referred to below, to grant emolumants, pensions,
allowances, donations, gratuities and bonuses to such
perscns and to make payments for or towards insurance on
the life or lives of such persons; to establish, subsidise,
subscribe to or otherwisce support any institution,
association, scciety, club, other establishment or fund,
the support of which may, in the opinion of the Company, ke
calculated directly or indirectly to benefit the Compéﬁi ;
any such persons, ox which may be connected with any place
where the Company carries on pusiness: to institute and
maintain any profit-sharing scheme calculated to advance
the interests of the Conpany oOr auch persons; the said
persons are any persons who are or were at any time in the
employment or gervice of the Company or its predecessor in
business or of any company which {s or has been the holding
company or a subsidiary (both as defined by section 736
Companies Act 1985) of the Company or of the Company's
holding company or who are or were at any time directors or
officers of thae Company oY of such other company as
aforesald, and the spouses, widows, widowers, families or
dependants of any such persona.

7o subscribe or guarantee money for or organise ox assisc
any charitable, penevolent, public, gesneral, political or
useful object or for any exhibition or for any person which
or who may be considered 1ikely directly or indirectly to
further the objects of the company or the jinterests of its
shareholders.

To take, make, execute, enter into, commance, carry on,



prosecute or defend all steps, contracts, agreements,
negotiations, legal and other proceedings, compromises,
arrangements and schemes, and to do all other acts, matters
and things which shall at any time appear conducive to or

expedient for the advantage or protection of the Company.

To do all or any of the above things in any part of the
world and either as principals, agents, contractors,

trustees, o> otherwise, and either alone or in conjunction
with others.

To do all such acts or things as are incidental or

conducive to the attainment of the above cbjects or any of
them.

It is hereby declared that:-

(a) the word "company" in this clause, except whera used !
in reference to the Company, shall be deemed to
include any partnership or other bedy of persocns,
whether incorporated or not incorporated, and
whether domiciled in the United Kingdom or
elsewhere, and whether now existing or hereafter to .
be formed; and |

(b) the objects set forth in each gsub~-clause of this
Clause shall not be restrictively conatrued hut the
widest interpretation shall be given thereto and
they shall not, except where the context expressly
so requires, be in any way l1imited or restricted by
application of the ejusden generis rule or by
reference to or inference from any other object or
objects set forth in such gsub~clause or from the
terms of any other sub-clause or by the name of the
Company; none of such sub-clauses or the object or
objects therein gpecified or the powers thereby
conferred shall be deemed subsidliary or ancillary to
the objects or powears mentioned in any other sub-



clause, but the Company shall have full power to
exercise all or any of the objects conferred by and
provided in each of the said sub-clauses as if each

sub~clause containad the objects of a separate
company.

5. The liability of the members is limited.

6. The share capital of the Company is £10,000 divided into
10,000 Ordinary shares of £1 each.
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SUBSTITUTED
ARTICLES OF ASSOCIATION

OF

REGENCY FINANCIAL SERVICES LIMITED

{Adopted by Special Resolution passed on 21st August 1987)

PRELIMINARY

The Regulations contained in Table A in Statutory
Instrument number 805 of 1985, as amended prior to the
adoption of these Articles, (such Table being hereinafter
referred to as Table A) shall apply to the Company except in
so iar as they are excluded or varied hereby.

The following Regulations of Table A shall not apply to the
Company: 3, 5, 12, 14, 16, 23 to 25, 29 to 32, 34 to 54, 57,
60 to 62, 64 to 81, 84 to 98, 111, 1l2, 115 and 118. In
addition to the remaining Regulations of Table A as varied
hereby the following shall be the Articles of the Company.

INTERPRETATION

In these Articles "the Act" shall mean the Companies Act

1985 or any statutory re-~enactment or modification thereof
for the time being in force.

SHARE CAPITAL

The share capital of the Company a: the date of adoption of
these Articles is £10,000 divided into 10,000 Ordinary
shares of £1 each.

The shares shall be under the acontrol of the Directors who,
subject to the provisions of Section 80 of the Act and any
resolutions of the Company in general meeting passed pursuant
thereto, may allot and dispose of or grant options over the
same to such persons, and on such terms and in such manner as
they think fit.

(a) Save as otherwise provided in these Articles and
subject to any renewal, revocation or variation of
this Authority by the Company in General Meeting the




Divectors are hereby unconditionally authorised for
the purpose of Section 80 of the Act to allot,
dispeose of and grant options rights of conversion or
subscription over relevant securities (as defined in
the Act) up to an aggregate nominal amount of £9,998
during the period expiring at the end of five years

Zrom the date of adoption of these Articles of
Agsociation.

(b) The Company may at any time prior to the expiration
of the authority conferred under Article 3.3(a)
abovg make an offer or agreement which would or night
require relevant securities to be allotted pursuant
thereto after the expiration of such authority
and the Directors may allot relevant securities
in pursuance of such offer or agreement as if the
authority conferred thereby had not expired.

(c) Sectionz 89(1) and 90 of the Act shall not apply %o
any allotment of equity securities (as defined in the
Act) of the Company.

Subject. to the provisions of Sections 89 and Sections 159 to
161 of the Act any shares may be issued on terms that they
are, or at the option of the Company or the Member holding
any such shares are liable, to be redeemed on such terms and
in such manner as the Company before the issue of “he shares
may by ordinary resolution determine.

The Company shall have power to purchase its own shares
(whether issued on the terms that they are, or are liable,
to be redeemed or not) subject to the requi. :ments of
Sections 162 to 170 (inclusive) of the Act.

The Company shall have power to redeem or purchase its
shares out of capital subject to the provisions of Sactions
171 to 177 {inclusive) of the Act.

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

Except as required by law, and even when the Company shall
have express notice thereof, 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 intereast in
any share except an absolute right to the entirety thereof
in the holder.

LIEN

The lien conferred by Regulation 8 of Table A shall also
attach to fully paid-up shares registered in the name of
any person indebted or under liability to the Company,

1



wpether he shall be the sole registered holder thereof or
shall be one of two or more joint holders.

CALLS ON SHARES

Subject to the terms of 1i1llotment, the Directors may make
calls upon the Members .: respect of any sums whether in
respect of nominal valur. or premium that are unpaid on their
shares and are not payable at fixed times under the said
terms of allotment. Each Member shall, subject to receiving
at least 14 clear days' notice specifying when and where
pay@ent is to be made, pay to the Company as required by the
rotice the amount so called on his shares. A call may be
revoked in whole or part before receipt by the Company of
any sum due thereunder and payment of a2 call may be
postpcned in whole or part as the Directors think fit.

The holder of a share at the time a call is due to be paid
sha}l.be the person liable to pay the call, and in the case
of %Olnt holders they shall be jointly and severally
liable.

If any amount payable in respect of a share on allotment or
at a fixed date, whether in respect of nominai value or
premium or as an instalwent of a call, is not paid, the
provisions of these Articlas and (in so faxr as applicable)
Table A shall apply as if that amount had become due and
payable by virtue of a call.

TRANSFER AND TRANSMISSION |

The instrument of transfer of shares shall be in the usual
form prescribed from time to time or, if none is so
prescribed, then in such form as the Directors may
determine, and shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or on
behalf of the transferee.

The Directors may, in their 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. They may also refuse to register a transfer
unless: -

(a) it is lodged at the registered office or at such
other place as the Directors may appoint and 1is
accompanied by the Certificate for the Shares to
which it relates and such other evidence as the
Directors may reasonably require to show the right of
the transferor to make the transfer;

{b) it is in respect of only one class of shares; and
(c) it is in favour of not more than four transferees.

If the Directors refuse to register a transfex of a share
they shall within two months after the date on which the
rransfer was lodged with the Company send to the transferee
notice of the refusal.

3



If a Member dies the survivor or survivors where he was a
joint holder his personal representatives where he was a
sole holder or the only survivor of joinc holders, shall be
the only persons recognised by the Company as having any
title to his interest; but nothing herein contained shall
release the estate of a deceased Mewwer from any liability
in respmct of any share which had bhezn jointly held by him,

A person becoming entitled to a share in consequence of the
deqth or bankruptcy of a Member xay, upon such evidence
being produced as the Directors may properly require, elect
either to become the holder of the share or to have some
person nominated by him registered as a 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 instrument 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 if it were an instrument of transfer executed

by the Member and the death or bankruptcy of the Member had
not occurred.

The Directors may at any time give notice requiring a person
becoming entitled to a share in consequence of the death or
bankruptcy of a Member to elect either to become the holder
of the share or to have some person nominated by him
registered as the transferee and if the notice is not
complied with within 90 days the Directors may thereafter
withhold payment f all dividends, bonuses oxr other monies
payable in respect of the share until the requirements of
the notice have been complied with.

A person becoming entitled to a share in consequence of the
death or bankruptcy of a Member shall have the rights to
which he would be entitled if he were the holder of the
share, except that he shall not, before being registered as
+he holder of the share, be entitled in respect of it to
attend or vote at any meeting of the Company or of any
separate meeting of the holders of any class of shares in
the Company.

ALTERATION OF SHARD CAPITAL

The Company may by Ordinary Resolution:-—

(a) jncrease its share capital by new shares of such
amount as the Resolution prescrikes;

(b) consolidate and divide all or any of its share
capital intc shares of larger amounts than its
existing shares;

(c) subject to the provisions of the Act, sub-divide its
shares, or any of them, into shares of smaller
amounts and the Resolution may determine that, as
petween the shares resulting from the sub-division,
any of them may have any preference or advantages
compared with the others: and

4



(Q) cancel shares which, at the date of the
assin
the Resolution, have not been taken or agreed googe
taken by any person and diminish the amount of its

share capital by the amount
cancelled. of the shares so

subject to the provisions of thes Act, the Com
of the any m
Special Resolution reduce its share éapital, gnyyca;{tgz

redemption reserve and any share premium account in any
way.

GENERAL MEETINGS

All General Meestings other than Annual General Meetings
shall be called Extraordinary General Mestings.

The Pi?ectors may call General Meetings and, on the
requisition of Members pursuant to the provisions of the
Act, shall forthwith proceed to convene an Extraordinary
General Meeting for a date not later than 8 weeks of receipt
of the requisition. If there are not within the United
Kingdom sufficient Directors to call a General Meeting, any
Director or any member of the Company may call a General
Meeting.

NOTICE OF GENERAIL MEETINGS

An Annual General Meeting and an Extraordinary General
Meeting called foir the passing of a sSpecial Resalution shall
be called by at least 21 clear days' notice. All other
Extraordinary General Meetings shall be called by at least
14 clear days' notice but a General Meeting may be called by
shorter notice if it is so agreed :

(a) in the case of an Annual CGeneral Meeting, by all the
Members entitled to attend and vote thereat;

(b) in the case of any other meeting by a majority in
number ot the Members having a right to attend and
vote being a majority together holding not less than
95 per cent. in nominal 7alue of the shares giving
that right.

The notice shall specify the time and place of the nmeeting
and the general nature of the business to be transacted and,
ir the case of an Annual General Meeting, shall specify the
reeting as such.

Subject to the provisions of these Articles and to any
restrictions imposed on any shares, the notice shall be
given to all Hembers, to all persons entitled to a share in
coasecquence of the death or bankruptcy of a Member and to
the Directors and Audltors.

ting to, or
The accidental omission to give notice of a mee '
the non-receipt of notice of a meeting by, any person
entitled to recelve notice shall not invalidate the

proceedings at that meeting.
s



10.1

10.2

10.3

10.4

1°.5

10.6

PROCEEDINGS AT GENERAI, MERTINGS

No business shall be transacted at any meeting u

quorum is present. Two person entitled to VQge Eézistﬁe
business to be transacted, each being a Member or a proxy
for a Member or a duly authorised representative of a
corporation, shall be a quorum.

If# within half an hour after the time appointed for the
meeting a quorum is not present, or if during a meeting a
quorum ceases to be present, the meeting if convened upon
the regulsltlon of Members shall be dissolved. In any other
case, it shall stand adjourned to the same day in the next
week, at the same time and place, or to such other day and
such other time and place as the Directors may determine,
and if at the adjourned meeting a guorum is not present or

ceases to be present then the Member or Members present
shall be a quorum.

The Chairman, if any, of the Board of Dirsctors or in his
absence some other Director nominated by the ! irectors shall
preside as Chairman of the Meeting, but if neither the
Chairman nor such other Director (if any) be present within
15 minutes after the time appointed for holding the meeting
and willing to act, the Directors presant shall elect one of
their number to be Chairman and, if thexe is only one

T irector present and willing to act, %“e shall be Chairman.
If no Director is willing to act as Chairman, or if no
Director is present within 15 minutes after the time
appointed for holding the meeting, the Members present and
entitied to vote shall choose one of their number to be
Chairman.

A Director shall, notwithstanding that he is 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 a meeting at which a
quorum is present (and shall if so directed by the meeting),
adjourn the meeting from time to time and from place to
place but no business shall be rransacted at any adjourned
meeting other than business which might properly hava been
transacted at the meeting had the adjournment not taken
place. When a meeting is adjourned for 14 days ox more, at
least 7 clear days' notice shall be given specifying the
time and the place of the adjourned meeting and the generall
nature of the business to be transacted. Otherwise it shal

not be necessary to give any such notice.

i hall be decided
2 Resolution put to the vote of a meeting s
on a show of Eands unless before, or on declaratigndof the
result of, the show of hands a poll is dulg demanbe .
Subject to the provisions of the Act, a poll may re

demanded: -

(a) by the Chairman; or




10.7

10.8

lolg

10.10

10,11

10.12

by at least i
(b) mzeting; one Member having the right to vote at the

and a demand by a person as proxy for a Me
same as a demand by the Member. mber shall be the

Unless a poll is duly demanded a declaration

that a Resolution has'been carried o aarriedbgnggimgﬁgi;man
or by a particular majority, or lost, .r not carried by a
particular majority shall be conclusive evidence of the fact
without proof of the number or proportion of the votes
recorded in favour of or against the Resolution.

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

A poll shall be taken as the Chairman directs and he may
appoint scrutineers (who need not be Members) and fix a time
and place declaring the result of the poll. The result of
the poll (unless it was held at an adjourned meeting) csaall
be deemed to be the resolution of the meeting at which the
poll was demanded.

In the case of an equality of votes, vhether on a show of
hands or on a poll, the Chairman shall not be entitled to
a casting vote in 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 forthwith, A poll
demanded on any other question shall be taken aither
forthwith or at such time and place as the Chairman directs
not being more than 30 days after the poll is demanded. The
demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than a
question on which the poll was demanded. If a poll is
demanded before the declaration of the resuli: of a show of
hands and the demand is duly withdrawn with the consent of
the Chairman, the meeting shall continue as 1f the demand
had not been made. No notice need be given of a poll not
taken forthwith if the time and place at which it ie to be
taken are announced at the meeting at which it in demanded.
In any other case at least 7 clear days' notice shali ?e .
given specifying the time and place at which the poll is to

be taken.

A Resolution in writing signed by all the Members of the
Company entitled to receive notice of and to attend a?gsvgie
at a General Meeting, or by their duly appointig Eioﬁad been
attorneys, shall be as valid and effectual as vened and
passed at a General Meeting of the Company duly cond cument
held. Any such Resolution may be contained in OTQ g by one
or in several documents in the same terms each s gng ang

or more of the Members or their proxies or agtgr?:ya Menber
signature in the case of a body corporate wg c t o by its
shall be sufficient if made by a Director thereo

duly authorised representative.
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10.13 Whenever the Company shall be a subsidia
: f ry of
Financial Group plc within the meaning OfYSect§§392§§ o
Act (hereinaffer referred to as "the Holding Company") th €
resolution in writing purporting pany") then a

to be signed b
secretary of the Holding Company shall begas va{iéh:nd
effective as if it had been passed at a General Meeting of

the Company duly convened and held
VOTES

11.1 Subject to any rights or restrictions attached t
shares, and to Regulation 55 of Table A, on a shgwag¥ hands
every Member present in person or (if a corporation) present
by a rep;esentative duly authorised in accordance with the
Act who 1s not also himself a Member entitled to vote, shall
have one vote, and on a poll every Member shall have one
vote for every share of which he is the holder.

11.2 ©No Member shall be entitled to vote at any General Meeting
or at any separate meeting of the holders of any class
unless all calls or other sums presently payable by him in
respect of shares of the Company have been paid.

11.3 ©On a poll votes may be given either personally or by proxy.

11.4 ™n instrument appointing a proxy shall be in writing
executed by or on behalf of the appointor (if a corporation,
under the hand of a duly authorised officer of the
corporation) and shall be in such form as the Directors may
determine or, failing such determination, in any usual
form.

11.5 The instrument appointing a proxy and any authority under
which it is executed or a copy of such authority gertified
notarially or in some other way approved by the Directors
may: -

(a) be deposited at the office, or at such other place
within the United Kingdom as is specified in the
notice convening the meeting or in any instrument of
proxy sent out by the Company in relation to the
meeting, not later than 48 hours before the ti@e for
holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote; or

i 2 fter

b in the case of a poll taken more than 48 hours a

®) it is demanded, be deposited as aforesald after the
poll has been demanded and not less tpan 24 hours
pefore the time appointed for the taking of the poll;

or

v th put is taken
re the poll is not taken forthwi
e) 323 :ore tﬁan 48 hours after it was demanded, be
delivered at the meeting at which the poll was
demanded to the Chairman or to the Secretary or to

any Director;

t deposited ox
instrument of Proxy which is no
gggiizred in the manner so permitted shall be invalid.

8



12.1

13.1

13.2

13.3

14.1

14.2

NUMBER OF DIRECTORS

Unless and until the Com
otherwise determine,
less than two.

pany in General Meeting shall
the number of Directors shall not be

ALTERNATE DIRECTORS

Each Director shall have power by writin
nominate either another Directoryor an I nader his hand to

y cothex person willi
to act and approved for the purpose by a Resolﬁtion of th;ng

D%rectors, to act as his alternate Director, and at his
d1§c;etion to remove such alternate Director by notice in
writing to the Company. An alternate Director shall have
the same entitlement as his appointor to receive notices of
meetings of the Directors and to attend, vote and be counted
for the purpose of a quorum at any meeting at which his
appo;ntor is not personally present, and generally at such
meeting to exercise and discharge all the functions, powers
and duties of his appointor.

Save as otherwise provided in the Articles an alternate
Director shall during his appointment be deemed to be a
Director for the purposes of these Articles, shall not be
deemed to be an agent of his appointor, shall alone be
responsible to the Company for his own acts or defaults and
shall be entitled to be indemnified by the Company to the
same extent as if he were a Director.

An alternate Director shall not in respect of his office of
alternate Director be entitled to receive any remuneration
from the Company nor to appoint another person as his
alternate. The appointment of an alternate Director shall
ipso facto determine if his appointor ceases for any reason
to be a Director or on the hazpening of an event which, if
he were a Director, would cause him to vacate the office of
Director, or if by written notice to the Company he shall
resign svuch appointment.

POWERS OF DIRECTORS
Subject to the provisions of the Act, the Menmorandum and
the 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 alteration of the Memorangum ortArEigias and no
such direction shall invalidate any prior act o e
Directors which would have been valid if that alteration had
not been made or that direction had not been given.

therwise,
The Directors may, by power of attorney or o
appoint any persgﬁ to be the agent of the Compiny f?iciﬁg?ng
purposes and on such conditions as they determ ng'his i
authority for the agent to delegate all or any ©

powers.

The Directors may establish and maintain, or procure the

as ion or
: ent and maintenance of, ahy pens : "
zi;i?i;iﬁgtion funds (whether contributory or otherwise} {wr
[a]
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the bengfit of, and give or procure t

gratuities, pensions, allowagces and ggogi;iggsoiodogigions,
persons (including Directors and other officers) who
vere at any time in the employment or service of the
Company, or of any company which is or was a subsidiary of
the Company or allied to or associated with the Company or
any such subsidiary, or of any of the predecessors in
business of the Company or of any such other company as
aforesald, and the spouses, widows, widowers, families and
dependants of any such persons, and make payments to for or

towards the insurance of or provide benefits otherwise for
any such persons as aforesaid.

are or

DELEGATION OF DIRECTORS' POWERS

15. The Directors may delegate any of their powers to any
committee consisting of one or more Directors. They may
also delegate to any Managing Director or any Director
holding any other executive office such of their powers as
they consider desirable to be exercised by him. Any such
delegation may be made subject to any conditions the
Directors may impose and may be revoked or altered. Subiject
to any such conditions, the proceedings of a committee with
two or more members shall be governed by the Articles

regulating the proceedings of Directors so far as they are
capable of applying.

APPOINTMENT AND RETTREMENT OF DIRECTORS

16.1 The Company by Ordinary Resolution may appoint another
person in place of a Director removed from office by
resolution of a General Meeting, and without prejudice to
the powers of the Directors under the next fgllowing N
regqulation, may appoint a person who is willing to act to be
a Director either to fill a vacancy or as an additional
Director.

ling to act to

16.2 The Directors may appoint a person who is wil

be a Director either to £ill a vacancy ox as an additiogié
Director, provided that the appeintment does no; caisin
number of Directors to exceed any nunber fixed %bgr in
accordance with these Articles as the maxinmum nu 1
Directors.

16.3 At any time or from time to time the holder or hgide§§t°§f
not less than 51 per cent in nominal value of Si7. BICE 1o,
the issued share capital of the Company as conal Bectings of
for the time being to attend and vote at Gin§§d by or on
the Company may by memorandum in writing scgnie BY o .. .4
behalf of him or them and left at oF Sentt obe a Director or
office of the Company appoint any persogl 3acate office
remove from office any Director who e hall be without
accordingly. Any removal as aforesaid g each of the contract
prejudice to any claim for damages £of BRZ
of service between the Director and the P
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DISQUALIFICATION AND_REMOVATL, OF DIRECTORS

17.1 The office of a Director shalj be va

17.2

18.1

following events namely:- cated in any of the

a if he resigns hij : .

(a) Company ; g 1s office by notice in writing to the
(b) if he becomes bankrupt or makes any arrangement or

composition with hig creditors generally;

(c) if he is, or ma

Y be, sufferi
and either:- ! ng from mental disorder

(1) he ig admitted to hospital in pursuance of an
application for admission for treatment under
the gentgl Health act 1983 or, in Scotland, an
application for admission under the Mental
Health (Scotland) act 1860, or

(ii) an order is made by a Court having
Jurisdiction (whether in the United Kingdom or
elsewhere) in matters concerning mental
disorder for his detention or for the
appointment of a receiver, curator bonis or
other person to exercise powers with respect
to his property or affairs;

(d) if he ceases to be a Director by virtue of any
provision of the Act or he becomes prohibited by law
from being a Director:

(e) if he is absent from meetings of the Board for six
sucecessive months without leave, unless prevanted by
illness, unavoidable accident or other cause which
may seem to the other members of the Board to be
sufficient, and his alternate Director (if any) shall
not during such period have attended in his stead,
and the Directors resoclve that hils office be
vacated;

(£) if he should ke removed from office under the
provisions of Article 16.3 hereof.

No Director shall vacate his office or be ineligible for
appointment or re~appointment as a Director by reason onlg )
of his having attained any particular age, nor shall specia
notice be required of any Resolutlon appointing or approz ng
the appointment of such a Director or any notice bgirequ re
to state the age of the person to whom such Resolution

relates.
DIRECTORS! APPOINTMENTS_ AND INTERESTS

re may from time to time appoint one or more
ggetﬁiiicggdy toyba Managing Director or to holg sgcgfo:ggr
office in the management, administration or contugo of the
business of the Company for such period (subgei Lo sect
319 of the Act) and on such terms as they thin , '
11



subject to the terms of an

. Y agreement entered
particular case, may revoke such appointment. igggjégtagg
the terms of any such agreement, a Managing Director or a

Director appointed to any other office ag afo

subject to the same provisions as to resignatigiaiidsggiivgi
as tpe otper Directors of the Company and shall ipso facto
and immediately cease Lo be Managing Director or to hold
such other office in the management, administration oy
conduct of the business of the Company if he ceases to hold
the office of Director from any cause but without prejudice
to any claim for damages for breach of the contract of
service hetween the Director and the Company .

18.2 The remunergtion of a Managing Director or any Director who
may be appointed to any other office in the management,
admirstration or conduct of the business of the Company
shall from time to time (subject to the provisions of any
agreement between him and the Company) be fixed by the
Directors, and may be by way of fixed salary, or commission
on the dividends, profits, sales or turnover of the Company,
or of any other company in which the Company is interested,
or other participation in any such profits, or by way of
or provision for a pension or pensions for himself or his
dependents, or by all or any of these modes, and (subject as
aforesaid) the remuneration so fixed shall be additional to
any ordinary remuneration to which he may entitled as a
Director of the Company.

18.3 Subject to the provisions of the Act, and provided that he
has disclosed to the Directors the nature and extent of any
material interest of his, a Director notwithstanding his
office: -

(a) may be a party to, or otherwise interested in, any
transaction or arrangement with the Company or in
which the Company is otherwise interested;

{b) may be a Director or other officer of or employed by
or a party to any transaction or arrangement with or
otherwise interested in any body corporate promoted
by the Company or in which the Company is otherwise
interested; and

r reason of his office, be accountable to
@) iﬁ:léoggzﬁybéor any benefit which he derived from any
such office or employment or from any such ;
transaction or arrangement or from any interest in
such body corporate and no such transactéon ozhe
arrangement shall be 1iable to be avoided on
ground of any such interest or benefit.

l€.4 For the purposes of Article 18.3:-

tors that a
notice given to the Direc
@) gigzgsgzlis to be regardedizi gazinghgnnigggzeig :ﬁy
and extent specliile
Eg:nggggign or arrangemant ig ?giggegtzgegiﬁigdbe
ags of persons
giﬁ;:ﬁ gg gi a discgosure that the Director has an

12



19.1

19.2

19.3

19.4

19.5

19.6

interest in any such transac

extent so specified; and.l tion of the nature ana

(b) an interest of which
of which it is unreas
knowledge shall not b
his.

8 Director has no knowledge and
onable to expect him to have
e treated as an interest of

PROCEEDINGS OF DIRECTORS

Subject to the pyovisions of these Articles, the Directors
may regulate their proceedings as they think fit. A
Director may, and the Secretary at the request of the
Director shall, call a meeting of the Directors. Questions
arising at a meeting shall be decided by = majority of
votes. In the case of an equality oi vctes, the Chairman
shall have a second or casting vote. A Director who is also
an alternate Director shall be entitled in the absence of his

appointor to a separate vote on behalf of his appointor in
addition to his own vote.

Subject to Article 19.3 notice of every meeting of the
Directors shall be given t¢ every Director and to his
alternate (if any) but the non-receipt of notice hy any
Director or alternate Director shall not invalidate the
proceedings of the Directors. Unless a majority of

the Directors indicate their willingness to accept shoxrter
notice of a meeting of Directors at least seven days' notice
(save in the case of emergency) shall be given of the time,
place and purpose of the meeting. Every notice of a meeting
of the Directors required to be given under these Articles
may be given orally (personally or by telephone) served
personally or sent by pre-paid letter post, cable, telex,
telegram or telemessage to the address for the time being
supplied for the purpose to the 3ecretary of the Company

It shall not be necessary to give notice of a meeting to a
Director who is absent from the United Kingdom.

The necessa for the transacticn of the business of
the g?;:g?ors may ;g fixed by the Directors and unless so
fixed it shall be two persons. An alternate Director who

i{s not himself a Director may, if his appointor is not
present, be counted towards the quorum.

The continuing Directors or a sole continuipq Direc§3€ m§¥
act notwithstanding any vacancies in their anbegi u és f e
the number of Directors is less than the numb%illiie
quorum, they may act only for the purpose of g
vacancies or of calling a General Meeting.

The Directors may elect one of their number to be Chalrman

of the Board of the Directors and may at ang Eé?ﬁ riﬁgze him
from that office. If there 218 no Director ho g

cifics, or i the Dirsstor heldins [t belnd St S, O A,
having had notice of the meet ng'for it, the Directers

er the time appointed
EiZEZﬁﬁ ggzll appoint one of their number to be ¢hairman of
that meeting.

13



19.8

19.10

All §cts done by @& meeting of Directo

of D}rectcrs{ or by a person acting agsé Birggtgrcggm%ztee
notwithstanding that it be afterwards discovered trég.tﬂ
was a defect 1n the appointment of any Director or th : ere
o{ them were disqualified fronm holding of hat any

: fice
vacated office, or were not entitled to vote;'bgra.lsmgalid as
if every such person had been duly appointed and was

qualified and had continued to be a Di
entitled to vote. rector and had been

A Resolution in writing signed or approved by letter
telegram, telemessage or telex by all the Directors entitled
to receive notice of a meeting of Directors or of a
committee of Directors shall be as valid and effectual as if
it had been pagsed 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 in the same terms each
signed by one or more Director; but a Resolution signed by
an alternate Director need not also be signed by his
app-intor and, if it is signed by a Director who has
appointed an alternate Director, it need not be signed by
the alternate Director in that capacity.

Save as otherwise provided by the Articles, a Director shall
not vote at a meeting of Directors or of a committee of
Directors on any Resolution concerning a matter in which he
is in any way whether directly or indirectly interested
unless such interest arises only because the case falls
within one or more of the following paragraphs:-

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

(b) the Resolution relates to the giving to a third party
of a guarantee, security, or indemnity in respect of
an obligation of the Company or any of its
subsidiaries for which the Director has assumed
responsibility in whole ox part whether alone or
4ointly with others under a guarantee or indemnity oxr

by the giving of security;

ig i ibing or
c his interest arises by virtue of his sukscr
) agreeing to subscribe for any shares, debentures or

urities of the Company or any of its
gﬁngdi:gies or by virtue_of his being, or intending
to become, a participant in the underwritlgg or
sub-underwriting of an offer of any such s aress(,Dr .
debentures, or other securities by the COmgang oz v
of its subsidiaries for subscription, purchas

exchange;

n any way to a retirement
loyee share scheme which
or is conditicnal upon

(d) the Resolution relates 1
benefit scheme or an emp
which has been approved,

14



19.11

19.12

19.13

19.14

20.1

20.2

approval, by the B
pﬁgposes: Y oard of Inland Revenue for taxation

For the purposes of this Regulation, an inte

who is, for any purpose of the Acts’(excludiigsgngfs:agiigon
modlflcat%on_thereof not in force when this Regulation o
pecomes binding on the Company), connected with a Director
shall be treated as an interest of the Director and iﬂ
rela@lon to an alternate Director, an interest of his
appointor shall be treated as an interest of the alternate

Director without prejudice to any intexest wh
alternate Director has otherwise¥ which the

A Director shall not be counted in the quorum present at a
neeting in relation to a Resolution on which he is not
entitled to vote.

The Company may by Special Resolution suspend or relax to
any extent elthey generally or in respect of any particular
matter, any provision of the Articles prohibiting a Director

from voting at a meeting of Directors or of a committee of
Directors.

Where proposals are under consideration concerning the
appointment of two or more Directors to offices or
employments with the Company or with any body corporate in
which the Company i3 interested, the propcsals may be
divided and considered in relation to each Director
separately and (provided he is not for ancther reason
precluded from voting) each of the Directors concerned shall
be entitled to vote and ke counted in the quorum in respect
of each Resolution except t+hat concerning his own
appointment.

If a question arises at a meeting of Directors or of a
committee of Directors as to the right of a Director to vote
the question may, before the conclusion of the meeting, be
referred to the Chalrman of the Meeting and his ruling in
relation to any Director other than himsalf shall be final
and conclusive.

DIVIDENDS

The following sentence shall be added to the end of
Requlation 104 of Tahle A:

wrhe percon entitled to any dividend shall be the holder (as
definZd in Table A) of the share upon such date asdmay bin
determined by the Resolution declaring the diVidig (ox

the case of any interim dividend, deEermlned by the
Directors) in respect of that share.

r dend payable on or in
The rectors may deduct from any divi
respztt of a shaie all sums of money preseﬁtty gggible by
the holder to the Company on any account whatso .

15



NOTICES

21.1 A notice may be given by the Company to any Member either

21.2

21.3

21.4

21.5

22.

personally or'by sending it by pre-paid pos -

or telex to his registered address 3ithiﬁ tﬁé Eii:egeiiiggom
or to any other address within the United Kingdom suppligd
by him to the Company for the giving of notice to him, but in
the absence of such address the Member shall not be eﬁtitled
to receive from the Company notlce of any meeting. a
properly addressed and pre-paid notice sent by post shall e
deemed to have been given, in the case of a meeting, upon the
day following that on which the notice is posted and, in the
case of notice of any other matter, at the time at which the
notice would be delivered in the ordinary course of post,

A notice given_by telegram or tele-message sha.l be deemed
to have been given at the expiry of 24 hours after it is

delivered by the Company to the relevant transmitting
authority.

A notice given by telex shall be deemed to have been given
at the same time as it is transmitted by the Company.

Tn the case of joint holders of a share, all notices shall
be given to the joint holder whose name stands first in the
register of Members in respect of the joint holding, and

notice so given shall be sufficient notice to all the joint
holders.

Except as otherwise provided herein, all potices to be given
pursuant to these Articles shall be in writing other than
a notice calling a meeting of the Directors.

INDEMNITY

In addition te the indemnity contained in Regulation 118 of
Table A and subject to the provisions of section 310 of the
Act every Director, agent, auditor, Secretary and other
officer of the Company shall be entitled to be indemnified
out of the assets of the Company agalnst all losses Or
liabilities properly incurred by him in or about the
execution and discharge of the duties of his office.

16



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS

of

REGENCY FINANCIAL SERVICES LIMITED

Passed on 2lst August 1987

At an Extraoxrdinary General Meeting of the Company duly convened
and held at 20 Black Friars Lane London EC4V 6HD on 21st August
1987 the following Resclutions were duly passed

SPECIAT, RESOLUTIONS

THAT the objects clause in the Memorandum Association of
the Company be amended as set o #he new substitute

gL
Memorandum of thprggpﬂh%EEéadr&fétififﬁibh«&as produced to

)
the Meeting an *1n1tiﬁfi%gphy-% e~Clialrman of the Meeting

for the purpose :fjgégnttflcatlon.

THAT the regulations contained in the printed document of

which a copy has been produced to this g and
initialled by the C rohwﬁggpMeéﬁdg%sFL the purpose
of identificatipn be 59@ tﬂﬁw@@mﬁcﬁ5§£ -~ ed as the

o

Articles of Assqeil € Company in substitution for
and to the exclusion of its existing Articles of

Association. W
,qwﬁdﬁwh
4N gy -f'o‘r*—l
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Pl L ALX SR N B A e e e R L

THAT the authorised share capital of the Company be
increased from £100 to £10,000 by the creation of a
further 9,900 Ordinary Shares of £1 each to rank pari

passu in all respects with the existing Ordinary Shares of
the Company.

Chairmagi/,/”ﬂ



No. 1838226

THE COMPANIES ACTS, 1948 to 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OoF

REGENCY FINANCIAL SERVICES LIMITED

PASSED 25TH JANUARY, 1988

At an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened and held on Monday, 25th January, 1988, the
following Resolution was duly passed as a SPECTAL RESOLUTION.

RESOLUTION

THAT the name of the Company be and it is hereby changed to:-

REGENCY FINANCIAL MARKETING LIMITED

WA g% 3D P
A
A.R. Till
Secretary Ebﬁkﬂ 1140
o FRUDO J




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1838226

| hereby certify that

REGENCY FINANCIAL SERVICES LIMITED

having by special resoiution changed its name,

is now incorporated under the name of

REGENCY FINANCIAL MARKETING LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 10 FEBRUARY 1988

4 5P (’/' D
& €V, L T s

RS, &8 i g

an authorised officer

HCOoOo6E
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No. 1838226 /

THE COMPANTIES ACTS, 1948 to 1985

COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION -
oF
REGENCY FINANCIAL MARKETING LIMITED

PASSED Z27TH JUNE, 1989

At an EXTRAORDINARY GENERAL MEETING of the above-named, duly convened
and held on Tuesday 27th June 1989, the following Resolution was duly
prassed as a SPECIAL RESOLUTION.

RESOLUTION

THAT the name of the Company be and it is hereby
changed to
REGENCY LIFE FINANCIAL MARKETING LIMITED

S,

wﬁz" g 0 3 JU R

A.R. Till wuwANIES
Secretary S

Doy Aoys | 2 360@ 9
["conrame mrer ]
2 @ JUN1%89

oL T3k




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1838226

I hereby certify that

REGENCY FINANCIAL MARKETING LIMITED

having by special resolution changed its name,

is now incorporated under the name of

REGENCY LIFE FINANCIAL MARKETING LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 21 JULY 1989

W
'O TR 2's L 2SS S N
A. M. EVANS

an authorised officer

HCO0EB
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FEE & PAID

REGENCY LIFE FINANCIAL MAPRETING LIMITED ' £ 4 O

NOTICE.IS HEREBY GIVEN that an Extraordinary General 'Meeting of YHEOMPANIES HOUSE

-

N
ol

Company will be held at by Hovge, Lanak %“w) CottFoarbow; £ 0pPOND &0 da GRS

on «32 @77'/ 1991 at //-05 a.m./zmm. for the purpose of considering and if
thought £it passing the following Resolutions as Speclal Resolutions:

SPECTAL RESOLUTIONS

1. That the name of the Company be changed to "AEGON Financial
Services Limited".

2. That the share capital of the Company be and it is hereby
altered by sub-dividing each of the 10,000 Ordinary Shares of {1 eack in
the capital of the Company into four Ordinary Shares of 25p each.

Dated: L2 Aond 1991

By Order of the Board

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

Secretary

Certified g true and complete
Copy of the original.

Ferdalls

Freshfields Frashfields |
Solicitors, hitefriars'
65 Fleet Street,
a London EC4y 158
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. . 1838226

| hereby certify that

REGENCY LIFE FINANCIAL MARKETING LIMITED

having by special resolution changed its name,

is now incorporated under the name of

AEGON FINANCIAL SERVICES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 14 MAY 1991

4y 7}
[ Rt
P, PEVAN

an authorised officer

HCoosR



COMPANIES FCRM No. 122

. Notice of consolidation, division,
sub-division, redemption or .
canceliation of shares, or conversion,
re-conversion of stock into shares

Fleiastli do nat Pursuant to section 122 of the Companies Act 1685
write in
this margin

To the Registrar of Companies For official use  Company number
Plaass complete e p=T~=
jagibly, prefarably {Address overleaf) | [ | /€3 g 2ag
in black type, or [ S

bold biock lettering Name of cormpany

s BECENCY Lt/ L7 C e AUPRKETING Rip 77D |

* insert full pame J
of company

gives notice that;

LERTRE OER s NACY  GENELr TECTE 0F

| CoMEANyY Py 22 AFRte 7991 RsSocveEr 8%

1 SOECeHe. rESOLUTION THp > THE SHacE  CAPTAC o
TAHEE  Cort/vry Be AoD (T #8 MHELSEY AL72R25
BY  SuB-R40 ,1p, 00 t=iace &5 THE /OC00  OLD ARy
Sotresr o7 wcer 10 TITE  Carsr o e

COMLAN oD mpie OER tvary & wpe=s o7

2 —{/ Pty
3 insert
| Dirsctor, %
Sacretary, /‘ . s .
 Administrats Signe%’%ﬁja Designationt S EELeTH€Yy  Dato 2 ap b 299 y
A
Recavar
{Scotland) as
appropriate Presentor's name address and For official Use
refarence (if any): Genoarel Section Post M
FRESUFIELDS e A HOY
LHITESRIARS ~ 19t
6 FLEET STREES g1ty
LBMdOR EcqT HS -
Rer s M .SHEPRER)




REGENCY LIFE FINANCIAL MARKETING LIMITED

MINUTES of an Extraordinary General Meeting of
Regency Life Financial Marketing Limited (the "Compamny")

duly convened and held at ﬁzjz«g, e, LagorE Sguore GromFordeny wonie

g FKS on 22 Aen¥ 1991 at/A+0S2.m. [y,
PRESENT: L& 3.:7;/;@.: Chairman

T8 Fckles

G A Koss _

57 Robeuciigrusds (Gresitn, )
1. The Chairman statec that a guorum was present and that all of

the Members of the Company had agreed to the calling of the meeting on
short notice. The Chairman reported that the neeting had been called
for the purpose of doing certain business to facilitate the
reorganisation of the group of companies in the United Kingdom ovmed by
AEGON International B.V. (of which the Company was one). The notice of

meeting was taken as read.

2. The Chairman put the resolutions set out in the said notice to
the weeting and, on a show of hands in each case, declared each of the

resclutions carried unanimously.

Chairman e

94368C



" \ COMPANY NOMRER | (B3s224

-y

REGENCY LIFE FINANCTIAL MARKETING LIMITED ' 4 O N

NOTICE. IS'HEREBY GIVEN that an Extraordinary General heel:ing of YHLOMPANIES HOUSE
Company will be held at Houde, Lanok %M) Catrthmrbos foMPON 4 5 TS

on 22 4o/ 1991 at //-O5" a.m./pmm. for the purpose of considering and if
thought fit passing the following Resolutions as Special Resolutions:

SPECIAL RESQLUTIONS

1. That the name of the Company be changed to "AEGON Financial

Services Limf*ed",
2. That the share capital of the Company be and it is hereby

altered by sub-dividing each of the 10,000 Ordinary Shares of {1 each in
the capital of the Company into four Ordinary Shares of 25p each.

pated: 22 Aok 1901

By Order of the Board

Secretary

"

] Certified a trye and complete

copy of the original,

™ . 1
ﬁwu(kﬁeé{f .
\
Freshflelds Freshfields

Solicltors, Whitefriars,
65 Fleet Street,
London EC4Y 1MHS

NG \\
= 8 MAY 194 f}

CO:’V f"-"{\f’&\fs
HUI)\ 1;::- -'#'
et
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» .
’ REGENGY LIFE FINANCIAL MARKETING LIMITED 5 fl':( /
" /M
NOTICE IS HEREBY GIVEN that an Extraordinary General ﬁéeting ef the
Company will be held at Hade, Lanonkl %Ma, CrvtfRarBowg AOMIN D K57 5 TS

on «&2 @7’7 1991 at #/-O5 a.m./pgm. for the purpose of considering and if
thought fit. passing the following Resolutions as Special Resolutions:

SPECIAL RESQOLUTIQNS

1. That the name of the Company be changed to "AEGON Financial
Services Limited”.

2. That the share capital of the Company be and it is hereby

altered by sub-dividing each of the 10,000 Ordinary Shares of fl each in
the capital of the Company into four Oxrdinary Shares of 25p each,

Dated: &2 Apnd 1991

By Oxder of the Board

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

Secretary




Registered Office

Regency House
Lanark Square
Crossharbour

London El4 9XS

NOTE: A Member entitled to attend and vote at the above mentioned
meeting is entitled to appoint a proxy to attend and vote
instead of him. A proxy need not be a Member of the Company.

94368C
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REGENCY LIFE FINANCIAL MARKETING LIMITED

MINUTES of an Extraordinary General Meeting of

Kegency Life Financial Marketing Limited (the "Company")

duly convened and held at i, Ao 5-22“”% CropHrrtSey conpe

A/ fe PHS on 22 Ae¢ 1991 at/AQ%a.m, /.
PRESENT! /asa éﬂnééh’ Chairman

T, 8 Fekles

& A Koss _

G357 Lolenciggoridss ((frenctons )
1. The Chairman stated that a quorum was present and that all of

the Members of the Company had agreed to the calling of the meeting on
short notice. The Chairman reported that the meeting had been called
for the purpose of doing certain business to facilitate the
reorganisation of the group of companies in the United Kingdom owned by
AEGON Internmational B.V. (of which the Company was one). The notice of

meeting was taken as read,

2. The Chairman put the resolutions set out in the said notice to
the meeting and, on a show of hands in each case, declared each of the

resolutions carried unanimously.

Chairman -

94368C




L REGENCY TIFE FINANCIAL MARKETING LIMITED

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of the

Coupany will be held at House, Lannk Sune, Croitharboug porpos) &4 S
cn .2 @7’7 1991 at//-O5 a.m./gmp. for the purpose of considering and if

thought fit passing the following Resolutions as Special Resolutions:

SPECIAL RESOLUTIONS

1, That the name of the Company be changed te "AEGON Financial

Services Limited”.
2, Thac the share capital of the Company be and it is hereby

altered by sub-dividing each of the 12,000 Ordinary Shares of £l each in
the capital of the Gompany into four Ordinary Shares of 25p each.

Dated: ~2 ﬁf”'/ 1991

By Order of the Board

Secretary




. E_’j f RNS T& YOUN G ] Charﬁmd Arcountants

Bot ket Howse
! Lambeth Palace Road
Fendon Skl ZEL

The Sceretary

Acgon Yinancial Services Limit:2d
Aegon House

Lanark Square

Crossharbour

London E14 9XS

Dear Sir

1o -

Phone. 071928 2000
Tolex:  BAG2I

[ax; 0714928 1445
CDE & LOFE Box 241

28 June 1991
A/3.3/DBY/SC

In accordance with section 392 of the Companics Act 1985, we write to notify you of our
furmal resignation as auditors of your company. This resignation takes effect from the time

at -vhich you receive this letter.

In avcordance with section 394(1) of that Act, we confirm that there are no circumstances
connected with our resignation which we consider should be brought to the notice of the

memkers or creditors of the company,

Yours faithfully

£ rant Wo\_

M‘ M#
4 » Lhstaf parin
aboree addrese

42

names w svaikabie for mspection af the

suthorised by The Instqute of Chicitored A coantants in
Fogland and Walos W amy o iy edment bustiess.



Please do aot
writs in
this margin

Pleasa complate
legibly, prafarably
in black type, of
pold bleck lnnlﬂng

* insert {ul! nama
ol company

§ the copy must be
printed or in some

cther form approved

by the registrar

% Insert
Diractor,
Secretary,
Administrator,
Administrative

Receiver or -

Receiver
(Scotland) as
appropriate

Dutsaa
ampsov

COMPANIES FORM No, 123

Notice of increase
in nemiinal capital.

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

(Address overleaf)

Name of company

For official use

|l B B

[

S

LR s E

Company number

| B59226

it fecol Rungcia. services LTED

gives notice in accordance with section 123 of the above Act t

dated ___ %4 {194

hat by resoiution of the company
the nominal capital of thy company has bean

increased by £ 19 tl‘ "‘"U Cﬁ) beyond the registered capital of £ 12 Cm

A copy of the reso!utlon authonsmg the increase is attached.§

The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:

Signed

Designationg SECRETAR ¥

Eﬁmm%mh,

Please tick her & if
© ¢ontinued overleaf

A
o

o s,

Presentor’s name address and

reference {if any):

}\GCP-U theuse..

Lonade, ‘Sc\ o

C.wc%bb.r\xol.f
Londior. €14 4X5

For official Use

Genoral Seclion

S |

( Post room
F2e uacvquasau
OMPANIES HOUSE m




