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(A)

THE COMPANIES ACT 1985

Memorandum of Association

. of
Aviva International Insurance Limited

(As dltered by special resolution passed on 17" April 1972, 16" April 1991, a

resolution ofthe directors pursuant to section 8§ Companies Act 1980, passed on 1 0" November
1981, and a special resolution passed on 18 August 2006 pursuant to Companies Act 1985)

Thename of the Company is “ Aviva Intemnational Insurance Limited”

Theregistered office of the Company is and will be situate in England and Wales

The objects of the Company are:

(A)To carry on the business of insurance inall its branches,
to -¢ffect :and carry out contracts of insurance :against insurable
Tisks of any or-every kind, contracts of insurance of any or-svery
‘typt dependent .on human life:and contracts to pay annuities or
lump -sums howsoever calculated ;:and in particular (but-without
limiting ‘the ;generality of the foregoing) to transact industrial
-assurance business, liability insurance business, marine, aviation
.and transport insurance business, motor vehicle .insurance
business, ordinary long-term insurance business, -pecuniary loss
insurance business, personal :accident insurance business .and
property insurance business all .as defined in section 59 of the
Companies Act 1967,.and to transact all kinds of yuarantee and
indemnity business.

(B) To mreinsure with any ‘company -0r peyson @y risks
undertalcen by the Companyanil 2ssue policies 6f réinsurance and to
ETTer INto relnsurance cONracts upon any terms and whether ornot
binding the.Campany for eny fixed term to-accept with or without
investigation any par: of risks undertaken by another company or
person being of such & nature as the Company may be authorised to
mnsure,

{C) To-appropriate and pay or distribute to or among the
holders.of:policies of the Company or otherperons with-whom it
mayhavedealingsorany class or flasses ofaudh persons:any partof
the genera) profits.ofithe Company oroftheprofits derived from any
oneor more of its several catapories ofibusiness and either in cash or
by any deferred paymerit or by the diminution of any premiums orin
any other way and by the terms of any policy or prospectus to bind
itaelf to mnke anysuch appropriation, payment or distribution.

The name of the Company, which was given as “the Commercial Union Assurance Company Limited” in the
Commercial Union Assurance Company Act of 1908, was changed to “Commercial Union Assurance Company
Limited” on 17" April 1972, “Commercial Union Assurance Company pic” on 4 January 1982, CGU Intemnational

Insurance plc on 1% October 1999 and Aviva International Insurance Limited on 1 September 2006.
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(D) To pay, satisfy or compromise any claims made against the
Company in respect of any policies or contracts granted by, dealt in or
entered into by the Company which claims the Company may deem it

expedient to pay, satisfy or compromise notwithstanding thatthe same
may hot be valid in law.

(E) To carry on all financial and monetary business and in
particular (but without limiting the generality of-the foregoing) to
borrow, raise or take up money with or without security and to employ
and use money; to deposit, lend or ‘advance money, securities or
property, with or without security, and generally to make or negotiate
loans and advances of every kind-on-any terms and subject to any
conditions including thelending:ofmoney:upon policies issued by the
Company orin respect ofwhichit-may’beilidble'and to apply.any of the
funds of the Company in buying up, cancelling, extinguishing or
obtaining a release from any policy or contract; to draw, make, accept,
endorse, grant, discount, acquire, subscribe or tender for, buy, sell,
issue, execute, guarantee, negotiate, transier, hold, invest or deal in,
honour, retire, pay, secure or otherwise dispose of obligations,
instruments (whether transferable or negotiable or not) and securities
of every kind; to buy, sell,.and deal in bullion,specie, precious metals,
foreign exchange and commodities of every kind; to receive on deposit
or for safe custody or otherwise documents, cash, securities :and
valuables of every description; to collect, hold -and ‘transmit
documents, monies, securities and other property.and to.act as agents
for the receipt, payment or delivery thereof and to act as agents,
advisers or consultants in relation to all insurance, pension :and
taxation matters, the investment of money and the management of
property and generally to transact all agency, advisory or consultancy
business of every kind. :

(F) To act as -executor, administrator, trustee, judicial or
custodian Trustee, receiver, manager, committee, liquidator and
“treasurer-and to carry op rust business of all kinds, and generally to
carry on trustee and executor business in all its aspects and on such
terms 25 way be thought expedient and in parficular (but without
limiting the generality of the foregoing) to act as trustee for the
holders of any securities of any company and as manager or trustee of
unit trusts, investment trusts and pension, benevolent and other funds
and to transact all kinds of business arising in connection with any of
the foregoing offices and trusts and to establish, sectle and regulate
and, if thought fit, undertake and execute any trusts with a view ta the
issue of any securities, certificates or other documents based on or
representing any securities or other assets appropriate for the
purposes of such trust.
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(®)

(G) To promote, effect, negotiate, offer for sale by tender or

" otherwise, guarantee, underwrite, secure the subscription or placing

of, subscribe or tender for or procure the subscription, whether

absolutely or cendivionally, af, parncipatein,: mAnage OX:CAITY OUL, on

commission or: n:herwme, any issue; public or.private, afthe.securities
of any company-andto landmoney'for thepurposesof: -any:suchissue.

(H) To give security or become responsible for the performance
of any obligation or duties by any person or company and in particular
(but withour limiting the generality of the foregoing) to [guarantee,
support or secure, whather by persanal covenant or by :mtmgagxng or
charging .all or any part of the sinder v

present ar future, and uncalled capis 1y arh

metheds, the performance of the ubhzakxons of xnd the- ‘payment of
monies secured by, or payable under or in respect of the securities of
any company or person, and to give and take counter guarantees and

indemnities and ‘to receive security for the implemeatation of any
obligation.

(D) To-acquire by assignment or otherwise debts owing to .any
person or company and to collect such debts and generally to act as
wraders, factors, carriers and merchants.

() To provide ‘managerial, secretarial, .accountancy,
consultancy, ‘statistical and any other -supervisory, -executive .and
advisory services of whatsoever kind for or in relation to any person,
company, property or business.

(X) To act as forwarding agents, travel and shipping agents,
commission agents, -surveyors, architects, valuers, property
consultants and managers and land and estate agents and generally to
undertake all kinds of agency business.

(L) To acquire, take options over, hold, exchange, deal in, turn
to account, sell or otherwise dispose of securities: of amy company ur
companies and generally to carry on the business of an investment
company in all its aspects.

(M) To form, establish or promote or co-operste in the
formation, establishment or promotion of any company and to
co-ordinate, finance and manage gll or any part of the operations of
any company which is-a subsidiary of or otherwise under the contral of
the Company and to biend the receipts of any such subsidiary company
with the revenue of the Company from other sources and generally to
carry on the business of & holding company.




(N) To amalgamate or -enter into partnership or any
profit-sharing or other arrangement with and to co-operate in any way
with or assist or subsidise any person or company and to purchase or
otherwise acquire all or any part of the business, assets and liabilities
of any person or company and to conduct and carry on, or lquidate
.and wind up, any business so acquired.

{O) To purchase, take options over, take on lease or in exchange,
hire or otherwise acquire, for any estate or interest and on such terms
and for such consideration as may be considered expedient, construct
and develop real and personal property of every kind and to invest any
monies of the Company in such investment, securities and any other
land of real or personal property as may be thought expedient -

(P) To sell, exchange, improve, manage, turn to.account, lease,
let onhire, grant licences, easements, options, or other rights over and
in any other manner deal with or dispose of the undertaking, property
and assets (including uncalled capital) of the Company or any part
thersof for such consideration as may be thought fit and in particular
for securities, whether fully or partly paid up, of any company formed
ortobe formed and to hold, deal with or dispose of such consideration.

(Q) To secure.any obligations of the Company by mortgaging
or charging :all or any part of the undertaking, property and assets,
present or future, and uncalled capital of the Company.

(R) To place or allow to remain in the name or names or in the
custody or within the legal control of any person or persons, wherever
resident- or domiciled, for .an on behalf of or as trustees for the
Company or any class of ;policy -holders :any money, ‘investments,
securities or otherproperty-ofithe Company fortheme being.and to
call upon such personprpersonsiforatransier oryeconveyanceto the
Company of anymoney, investmerits, securities or other property held
by orveszed ia him or them.

{S) To establish and maintain or procure the establishment and
maintenance of .any non-contributory or contributory pension or
superannuation fund for the benefit of, and give or procure the giving
of pensions, allowances, gratuities or bonuses or death or disability
benefits to or in respect of, any persons who are or were directors,
officers or in the employment of the Company, or of any company
which is or was 2 subsidiary of the Company or is or was allied to or
associated in business with the Company or with any such subsidiary
company, or who are or were employed in any business acquired by the
Company or by any such other company, holding executive office or
place of profit, and the wives, widows, families, dependants and
personal representatives of any such persons.
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(T) To procure the establishment and subsidy of or subscription
to and support of any institutions, associations, clubs, funds or trusts
which the Company considers to be for the benefit of any persons
menticned in (S) above, or otherwise to advance the interest and
wellbeing of the Company or of any such other company as is
mentioned in (S) above or its members and to make payments for or
towards the insurance of any such persons as aforesaid and to give
subscriptions or guarantees of money for charitable or benevolent
objects or for any exhibition or for any public, general or useful abject.

(U) To procure the registration or incorporation of the
Company in or under the laws of any place and to take steps in
Parliament or with-any government or authority for the purpose of
carrying out, -extending or varying the objects and powers of the
Company or altering its constitution, and to oppose any proceedings
or applications which may seem calculated directly or indirectly to
prejudice the Company's interests and to enter into any arrangement
with any government or authority .and to obtain any rights,
concessions and privileges from any such government or authority
and to carry out-exercise and comply with any such arrangements,
rights, concessions and privileges.

(UU) (i) To purchase and maintain insurance for or_ for he
benefit of any persons who are or were at any timedirectors afficers.or
employeu or.auditors of the Compnny, orofany othercompanywhich
is its holding company or'in which the ‘Company:or such holding
company or.any of the predecessors of the company or of such holding
company has any interest whether direct or indirect or which is in any
way allied to or associated with the Company, or of any Subsidiary
Undertaking of the Company or of any :such other company, or who
arYe Or-were at-any time trustees of any pension.fund in wimh any
employees fine Company or of any such other compariyorSubgidiar
Unilertaliing are interested, including (without prejudice: 1o ithe
‘generility of the foregoing) insurance against any: i bih;y incurredivy
such persons in respect of any act ar omisgion in -the actual or
purported execution and/or discharge of their duriss andjor:in the
exercise of purported exercise of their powers or offices:n: relationto
the Company or any such other company, Subsidiary Tnds g
pension fund -and (ii) to the extent as may be permmed by Law

otherwise to indemnify or to exempt any such person against or from
any such labiliry. :

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




(F)

(W) To carry on any other business or activity whatspever
which may seem to the Board of the Company capable of being
advantageously carried on in connection or conjunction with or .as
ancillary to any of the foregoing businesses or activities or which the
Board of the Company may consider expedient with 2 view to
rendering profitable or enhancing directly or indirectly the value of
the Company's undertaking or any of its property or assets,

(X)Todo all such other things as are incidental or conducive to
the attainment of the objects named or any of them,

(Y) To do all or any of the foregoing things in any part of the
world and either as principals, agents, contractors, trustees or
otherwise .and by or through trustees, agents, subsidiary and
associated companies or otherwise and either alone or in conjunction
withothers,

(Z) To alter this memorandum of association in any manner
permitted by the Companies Acts 1948 to 1967 or by any future Act
amending the same subject nevertheless to the provisions of such Acts,

Itis hereby declared that:-

(i) the -expression “company” (except where used in
reference to this Company) shall be deemed to include any
*Eovernment or-any statutory, municipal or public body, any
body corporate, partnership, assaciation, syndicate or other

y of persons, whether incorporated or unincorporated and
whether domiciled in England or slsewhereand the expression
“'securities” means and includes shares, stoclts, debentures,
bonds, notes, debenture stoclzs, -ilpm%s‘tqcks;;iiqahs;;morqags.
certificates or other documents . gf title, /deporitary receipts,
certificates of deposit, funds orotherohligations and interssts
or participatory rights of any kind whatsoever;

(i) the objects specified in each of the paragraphs of this
Clause shall not, except ‘where ‘the context expressly so
requires, be in anywise lmited:orestrivted by veference to or
inference from the terms of any.otherparagraph-or the name of
the Company, but may be carried out in as full and ample a
manner and shall be construed in as wide a sense as if each of

the s2id paragraphs defined the objects of a separate, diszinct
and independent company.

H B  The liability of the members is Limited,

And it is hersby declared that the word “person” when used

herein includes where the context permits a corporation or other
association.
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Company No. 00021487

THE COMPANIES ACT 1862

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

AVIVA INTERNATIONAL INSURANCE LIMITED

Incorporated 08/08/1885
Adopted by special resolution passed on 17 December 2004

Adopted by special resolution passed on 18 August 2006

PRELIMINARY

(A) In these articles:

"Act" means the Companies Act 1985 including any statutory modification or
re-enactment of that Act for the time being in force;

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

“articles" means the articles of the Company;

"clear days” in relation to the period of notice means that period excluding
the day when the notice is given or deemed to be given and the day for which
it is given or on which it is to take effect;

1 e 1 IRERAANIOA -1 - 2007 /00087
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(D)

"communication” has the same meaning as in the Electronic Communications
Act 2000;

"electronic communication" has the same meaning as in the Electronic
Communications Act 2000;

"executed" means any mode of execution;

"holder" means, in relation to any share, the member whose name is entered
in the register of members as the holder of the share;

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

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

"United Kingdom" means Great Britain and Northern Ireland.

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

Where an ordinary resolution of the Company is expressed to be required for
any purpose, a special or extraordinary resolution is also effective for that
purpose, and where an extraordinary resolution is expressed to be required for
any purpose, a special resolution is also effective for that purpose.

References to a "meeting" shall not be taken as requiring more than one
person to be present if any quorum requirement can be satisfied by one
person.

No regulations contained in any statute or subordinate legislation, including but not

limited to the regulations contained in Table A in the schedule to the Companies

(Table A to F) Regulations 1985 (as amended), apply as the regulations or articles of

association of the Company.

N NIV T IV porm
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SHARE CAPITAL

The authorised share capital of the Company at the date of adoption of the articles is
£6,000,000,00 divided into 24,000,000,000 ordinary shares of 25p each.

(A)

Subject to the provisions of the Act and relevant authority of the Company in

~ general meeting required by the articles and the Act, the directors have

(B)

©

(D)

general and unconditional authority to allot (with or without conferring rights
of renunciation), grant options over, offer or otherwise deal with or dispose of
any unissued shares of the Company (whether forming part of the original or
any increased share capital), or rights to subscribe for or convert any
securities into shares, to such persons, at such times and on such terms and
conditions as the directors may decide but no share may be issued at a
discount.

The directors have general and unconditional authority, pursuant to section 80
of the Act, to exercise all powers of the Company to allot relevant securities
for a period expiring on the fifth anniversary of the date of adoption of this
article unless previously renewed, varied or revoked by the Company in
general meeting.

The maximum amount of relevant securities which may be allotted pursuant to
the authority conferred by paragraph (B) is the amount of the authorised but
unissued share capital of the Company at the date of adoption of this article.

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

The directors have general power, pursuant to section 95 of the Act, to allot equity
securities for cash pursuant to the general authority conferred by article 4(B) above, as

if section 89(1) of the Act does not apply to that allotment.

Subiject to the provisions of the Act and without prejudice to any rights attached to any

existing

shares, any share may be issued with such rights or restrictions as the

Company may by ordinary resolution decide, or, if no resolution is passed or so far as

the resolution does not make specific provision, as the directors may decide.

Subject to the provisions of the Act, shares may be issued on terms that they are to be

redeemed or, at the option of the Company or the holder, are liable to be redeemed.

1I10CNAANIND
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8. The Company may exercise all powers conferred or permitted by the Act of paying
commission or brokerage. Subject to the Act, commission or brokerage may be
satisfied by the payment of cash or the allotment of fully-paid or partly-paid shares or
the grant of an option to call for an allotment of shares or by any combination of these
methods.

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

SHARE CERTIFICATES

10.  Every member, upon becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a certificate for the balance
of such holding) or several certificates each for one or more of his shares upon
payment for every certificate after the first of such reasonable sum as the directors may
determine. The Company shall not be bound to issue more than one certificate for
shares held jointly by several persons and delivery of a certificate for a share to one
joint holder shall be a-sufficient delivery to all of them.

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

LIEN

12.  The Company shall have a first and paramount lien on every share (other than a fully-
paid share) registered in the name of a member (whether solely or jointly with another
person) for an amount payable in respect of that share, whether the due date for
payment has arrived or not. The directors may at any time declare any share to be
wholly or in part exempt from the provisions of this article. The Company's lien on a
share shall extend to any amount payable in respect of it:

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

14, To give effectto a sale the directors may authorise a person to execute an instrument of
transfer of the shares sold to, or in accordance with the directions of, the purchaser.
The title of the transferee to the shares shall not be affected by any irregularity or
invalidity in the proceedings connected with the sale.

London-1/850440/03 -4 - C2997/00057



15.  The net proceeds of the sale, after payment of the costs, shall be applied in or towards
satisfaction of the amount in respect of which the lien exists. Any residue shall (upon
surrender to the Company for cancellation of the certificate for the shares sold and
subject to a like lien for amounts not presently payable as existed on the shares before
the sale) be paid to the person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

16.  Subject to theterms of allotment or issue, the directors may make calls on members in
respect of amounts unpaid on the shares or a class of shares held by them respectively
(whether in respect of nominal value or a premium) and not payable on a date fixed by
or in accordance with the terms of allotment or issue. FEach member shall (on
receiving at least 14 clear days' notice specifying when and where payment is to be
made) pay to the'Company the amount called as required by the notice . A call may be
made payable by instalments and may, at any time before receipt by the Company of
an amount due, be revoked or postponed in whole or in part as the directors may
decide. A call is deemed made at the time when the resolution of the board authorising
it is passed. A person on whom a call is made remains liable to pay the amount called
despite the subsequent transfer of the share in respect of which the call is made. The
joint holders of a share are jointly and severally liable for payment of a call in respect
of that share.

17.  The directors may make arrangements on the allotment or issue of shares for a
difference between the allottees or holders in the amounts and times of payment of a
call on their shares.

18.  If the whole of the amount called is not paid on or before the date fixed for payment,
the person by whom it is payable shall pay interest on the unpaid amount at such rate
as may be fixed by the terms of allotment or issue of the share or, if no rate is fixed, at
such rate (not exceeding, without the sanction of the Company given by ordinary
resolution, 20 per cent. per annum) as the directors may decide, from and including the
date fixed for payment until but excluding the date of actual payment and all costs,
charges and expenses incurred by the Company by reason of the non-payment. The
directors may waive payment of the interest in whole or in part.

19, The directors may, if they think fit, receive from a member all or part of the amounts
uncalled and unpaid on shares held by him. A payment in advance of calls
extinguishes to the extent of the payment the liability of the member on the shares in
respect of which it is made. The Company may pay interest on the amount paid in
advance, or on so much of it as from time to time exceeds the amount called on the
shares in respect of which the payment in advance has been made, at such rate (not
exceeding, without the sanction of the Company given by ordinary resolution, 20 per
cent. per annum) as the directors may decide.

Y e 1 IQENAANIAR .5 9007 /00057



20.

21.

22.

23.

24.

An amount which becomes payable in respect of a share on allotment or issue or on 2

date fixed pursuant to the terms of allotment or issue (whether in respect of nominal
value or a premium) or as an instalment of a call is deemed to be a call. In case of
non-payment, the provisions of the articles as to payment of interest and costs, charges
and expenses, forfeiture or otherwise apply as if that amount has become payable by
virtue of a call.

If a member fails to pay the whole of a call or an instalment of a call on or before the
date fixed for payment, the directors may serve notice on the member or on.a person
entitled by transmission to the share in respect of which the call was made demanding
payment, on a date mot less than 14 clear days from the date of the notice, of the
amount of the call outstanding and any interest that may have accrued on it and all
costs, charges and expenses incurred by the Company by reason of the non-payment.
The notice shall state:

o)) the place where payment is to be made; and

(if) that if the notice is not complied with the share in respect of which the call
was made will be liable to be forfeited.

If the notice referred to in article 21 is not complied with, a share in respect of which it
is given may, at any time before payment required by the notice has been made, be
forfeited by a resolution of the board. The forfeiture includes all dividends declared or
other amounts payable in respect of the forfeited share and not paid before .the
forfeiture.

When a share has been forfeited, the Company shall serve notice of the forfeiture on
the person who was before forfeiture the holder of the share or the person entitled by
transmission to the share but no forfeiture is invalidated by an omission to give notice.
An entry of the fact and date of forfeiture shall be made in the register.

(A) Until cancelled in accordance with the Act, a forfeited share and all rights
attaching to it are deemed to be the property of the Company and may be sold,
re-allotted or otherwise disposed of, either to the person who was before the
forfeiure the holder or to another person, on such terms and in such manner
as the directors may decide. Where for this purpose a forfeited share is to be
transferred, the directors may authorise a person to transfer or cause the
transfer of the share to the transferee. The Company may receive the
consideration (if any) for the share on its disposal and may register or cause
the registration of the transferee as the holder of the share.

(B) The directors may before a forfeited share has been cancelled, sold, re-allotted
or otherwise disposed of annul the forfeiture on such conditions as it thinks fit.

London-1/850440/03 -6- C2997/00057



25,

26.

27.

28.

29.

30.

31.

32.

) A statutory declaration by a director or the secretary that a share has been

forfeited on the date stated in the declaration is conclusive evidence of the
facts stated in the declaration against all persons claiming to be entitled to the
share. The declaration (subject if necessary to the transfer of the share)
constitutes good title to the share and the person to whom the share is disposed
of 1s not bound to see to the application of the consideration (if any). His title
to the share is not affected by an irregularity in or invalidity of the
proceedings connected with the forfeiture or disposal.

A person whose share has been forfeited ceases on forfeiture to be a member in respect
of it and shall surrender to the Company for cancellation any certificate for the
forfeited share or shares. He remains liable to pay, and shall immediately pay to the
Company, all calls, interest, costs, charges and expenses owing in respect of the share
at the time of forfeiture, with interest, from the time of forfeiture until payment, at
such rate as may be fixed by the terms of allotment or issue of the share or, if no rate
is fixed, at the rate (not exceeding, without the sanction of the Company given by
ordinary resolution, 20 per cent. per annum) as the directors may decide. The
directors may if they think fit enforce payment without allowance for the value of the
share at the time of forfeiture or for consideration received on disposal.

The directors may accept the surrender of a share liable to be forfeited and in that case
references in the articles to forfeiture include surrender. '

TRANSFER OF SHARES

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

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

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

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

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any share.

The Company shall be entitled to retain any instrument of transfer which is registered,
but any instrument of transfer which the directors refuse to register shall be returned to
the person lodging it when notice of the refusal is given.
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33,

34,

35.

36.

TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a joint holder, and his
personal representatives where he was a sole holder or the only survivor of joint
holders shall be the only persons recognised by the Company as having any title to his
interest; but nothing in the articles shall release 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 the transferee. If he elects to become the holder he
shall give notice to the Company to that effect. If he elects to have another person
registered he shall execute an instrument of transfer of the share to that person. All the
articles relating to the transfer of shares shaill apply to the notice or instrument of
transfer as if i were an instrument of transfer executed by the member and the death or
bankruptcy of the member had not occurred.

A person becoming entitled to a share by reason 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 at any
separate meeting of the holders of any class of shares in the Company.

ALTERATION OF SHARE CAPITAL

The Company may by ordinary resolution:

(a) increase 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

amount than its existing shares;

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

(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
capitil by the amount of the shares so cancelled.
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40.

41,

42,

43,

Whenever as a result of a consolidation of shares any members would become entitled

to fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any person
(including, subject to the provisions of the Act, the Company) and distribute the net
proceeds of sale in due proportion among those members, and the directors may
authorise some person to execute an instrument of htransfer of the shares to, or in
accordance wih the directions of, the purchaser. The transferee shall not be bound to
see to the application of the purchase money nor shall his title to the shares be affected
by any irregulirity in or invalidity of the proceedings in reference to the sale.

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 any
way.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act and to the rights attaching to existing shares, the
Company may purchase, or agree to purchase in the future, any shares of any class
(including redeemable shares) in its own capital in any way.

GENERAL MEETINGS

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

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

NOTICE OF GENERAL MEETINGS

An annual gereral 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:

(2) in the case of the annual general meeting by all the members entitled to attend
and vote at that meeting; and

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

The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, shall specify
the meeting assuch.
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49,

50.

Subject to the provisions of the articles and to any restrictions imposed on any shares,

the notice shall be given to all the members, to all the persons entitled to a share in
consequence of the death or bankruptcy of a member and to the directors and auditors.
Where the notice of meeting is published on a web-site in accordance with article 120,
it shall continie to be published in the same place on that web-site from the date of the
notification given under article 120(b) until the conclusion of the meeting to which the
notice relates.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at
that meeting. Where a notice of meeting published on a web-site in accordance with
article 120 is by accident published in different places on the web-site or published for
part only of the period from the date of the notification given under article 120(b) until
the conclusion of the meeting to which the notice relates, the proceedings at such
meeting are not thereby invalidated.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum is present. Two
persons 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 such a quorum is not present within half an hour from the time appointed for the
meeting, or if during a meeting a quorum ceases to be present, the meeting shall stand
adjourned to the same day in the next week, at the same time and place or to such day
and at such time and place as the directors may determine.

The chairman, if any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the meeting, but if neither the
chairman nor such other director (if any) is 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 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
entitled 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. '
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58.

The chairman may, with the consent of any 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 transacted at any adjourned meéting 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, at
least seven clear days' notice shall be given specifying the time and place of the
adjourned meeting and the general nature of the business to be transacted. Otherwise it
shall not be neceésary to give any such notice. '

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

(a) by the chairman; or
(b) by any member present in person or by proxy and entitied to vote.

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 and an eﬁtry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded 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 be taken in such manner as the chairman directs and he may appoint
scrutineers (who need not be members) and fix a place and time for declaring the result
of the poll. The result of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded. |

In the case of equality of votes, whether on a show of hands or on a poll, the chairman
shall be entitled to a casting vote 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 immediately. A poll demanded on any other question shall be taken either
immediately or at such time and place as the chairman directs not being more than
30 days after the poll is demanded. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the question on
which the pol was demanded. If a poll is demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the meeting shall
continue as if the demand had not been made.

No notice need be given of a poll not taken immediately if the time and place at which
it is taken are announced at the meeting at which it is demanded. In any other case at
least seven clear days' notice shall be given specifying the time and place time at which
the poll is to be taken.
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65.

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

~ VOTES OF MEMBERS

Subject to any rights or restrictions attached to any shares, on a show of hands every
member who (being an individual) is present in person or (being a corporation) is
present by a duly authorised representative not being 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.

In the case of joint holders the vote of the senior who tenders a vote, whether in person
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders;
and seniority shall be determined by the order in which the names of the holders stand
in the register of members.

A member in respect of whom an order has been made by any court having jurisdiction
(whether in the United Kingdom or elsewhere) in matters concerning mental disorder
may vote, whether on a show of hands or on a poll, by his receiver, curator bonis or
other person authorised in that behalf appointed by that court, and any such receiver,
curator bonis or other person may, on a poll, vote by proxy. Evidence to the
satisfaction of the directors of the authority of the person claiming to exercise the right
to vote shall be received at the office, or at such other place as is specified in
accordance with the articles for the deposit or delivery of forms of appointment of a
proxy, or in.any other manner specified in the articles for the appointment of a proxy,
not less than 48 hours before the time appointed for holding the meeting or adjourned
meeting at which the right to vote is to be exercised and in default the right to vote
shall not be exercisable.

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

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

On a poll votes may be given either personally or by proxy. A member may appoint
more than one proxy to attend on the same occasion. Deposit or delivery of a form of
appointment of a proxy does not preclude a member from attending and voting at the
meeting or at anty adjournment of it.
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67.

Subject as set out herein, an instrument appointing a proxy shall be in writing in any

usual form orin any other form which the directors may approve and shall be executed
by or on behalf of the appointor save that, subject to the Act, the directors may accept
the appointment of a proxy received in an electronic communication at an address
specified for such purpose, on such terms and subject to such conditions as they
consider fit. The directors may require the production of any evidence which they
consider necessary to determine the validity of any appointment pursuant to this article.

The form of appointment of a proxy and any authority under which it is executed or a
copy of such authority certified notarially or in some other way approved by the
directors may:

(@) in the case of an instrument in writing, be left at or sent by post to the office
or such other place within the United Kingdom as is specified in the notice
convening the meeting or in any form of appointment of proxy sent out by the
Company in relation to the meeting at any time before the time for holding the
meeting or adjourned meeting at which the person named in the form of
appointment of prexy proposes to vote;

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

@ in the notice convening the meeting; or

(i) in any form of appointment of a proxy sent out by the Company in
relation to the meeting; or

(i) in any invitation contained in an electronic communication to appoint a
proxy issued by the Company in relation to the meeting,

received at such address at any time before the time for holding the meeting or
adjourned meeting at which the person named in the form of appointment of
Proxy proposes to vote;

(©) in the case of a poll taken more than 48 hours after it is demanded, be
deposited or delivered as required by paragraphs (a) or (b) of this article after
the poll has been demanded and at any time before the time appointed for the
taking of the poll; or

(d) where the poll is not taken immediately 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 a form of appointment of proxy which is not deposited or delivered in accordance
with this article is invalid.
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68. A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority
of the person voting or demanding a poll unless notice of the determination was
received by the Company at the office or, in the case of a proxy, any other place
specified for delivery or receipt of the form of appointment of proxy or, where the
appointment of a proxy was contained in an electronic communication, at the address at
which the form of appointment was received, before the commencement of the meeting
or adjourned meeting at which the vote is given or the poll demanded or (in the case of
a poll taken otherwise than on the same day as the meeting or adjourned meeting) the
time appointed for taking the poll.

69. A company which is a member may, by resolution of its directors or other governing
body, whether or not expressed to be pursuant to any provision of the Act, authorise
one or more persons to act as its representatives at a meeting or at a separate meeting
of the holdersof a class of shares (a "representative”). Each representative is entitled
to exercise onbehalf of the company (in respect of that part of the company's holding
of shares to which the authorisation relates) those powers that the company could
exercise if it were an individual member. The company is for the purposes of the
articles deemed to be present in person at a meeting if a representative is present. All
references to attendance and voting in person shall be construed accordingly. A
director, the secretary or other person authorised for the purpose by the secretary may
require a representative to produce a certified copy of the resolution of authorisation
before permitting him to exercise his powers.

NUMBER OF DIRECTORS

70.  Unless otherwise determined by ordinary resolution, the number of directors (other
than alternate directors) is not subject to a maximum and the minimum number is two.

ALTERNATE DIRECTORS

71.  Any director (other than an alternate director) may appoint any person willing to act,
whether or not he is a director of the Company and without the approval of the
directors, to be an alternate director and may remove from office an alternate director
so appointed by him.

72.  An alternate director shall be entitled to receive notice of all meetings of directors and
of all meetings of committees of directors of which his appointor is a member. Notice
of a board meeting is deemed to be duly given to an alternate director if it is given to
him personally or by word of mouth or by electronic communication to an address
given by him to the Company for that purpose or sent in writing to him at his last
known address or another address given by him to the Company for that purpose. An
alternate director shall be entitled to attend and vote at any such meeting at which the
director appointing him is not personally present, and generally to perform all the
functions of his appointor as a director in his absence but shall not be entitled to
receive any remuneration from the Company for his services as an alternate director.
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74.

75.

76.

77.

78.

79.

It shall not be necessary to give notice of such a meeting to an alternate director who is
absent from the United Kingdom.

An alternate director shall cease to be an alternate director if his appointor ceases to be
a director.

Any appointment or removal of an alternate director shall be by notice to the Company
signed by the director making or revoking the appointment or in any other manner

‘approved by the directors. Any such notice may be left at or sent by post or facsimile

transmission or electronic communication to the office or electronic address (as the |
case may be) or such other place as may be designated for the purpose by the directors.

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

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and articles and to any
directions given by special resolution of the Company, the business of the Company
shall be managed by the directors who may exercise all the powers of the 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 alteration had not been
made or that direction had not been given. The powers given by this article shall not
be limited by any special power given to the directors by the articles and a meeting of
directors at which a quorum is present may exercise all powers exercisable by the
directors.

The directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determine,
including authority for the agent to delegate all or any of his powers.

The directors may exercise all the powers of the Company to borrow money and to
mortgage or charge all or part of the undertaking, property and assets (present or
future) and uncalled capital of the Company and, subject to the Act, to issue debentures
and other securities, whether outright or a collateral security for a debt, liability or
obligation of the Company or of a third party.

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers, authorities and discretions to any
committee as the directors think fit. They may also delegate to any managing director
or any director holding any other executive office such of their powers, authorities and
discretions as they consider desirable to be exercised by him. Any such delegation
may be made on such terms as the directors may impose, and either collaterally with or
to the exclusion of its own powers and may be revoked or altered by the directors.

Subject to any such terms, the proceedings of a committee with two or more members
shall be governed by the provisions of the articles regulating the proceedings of
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83.

84.

directors so far as they are capable of applying. Where a provision of the articles
refers to the exercise of a power, authority or discretion by the directors and that

power, authority or discretion has been delegated by the directors to a committee, the-
provision shall be construed as permitting the exercise of the power, authority or
discretion by the committee. The terms of the delegation to a committee may allow that
committee to sub-delegate its powers, authorities and discretions.

APPOINTMENT AND REMOVAL OF DIRECTORS

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

The directors may appoint any 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 the

articles as the maximum number of directors.

No person is incapable of being appointed a director by reason of his having reached
the age of 70 or another age. No special notice is required in connection with the
appointment or the approval of the appointment of such person. No director is
required to vacate his office at any time because he has reached the age of 70 or
another age and section 293 of the Act does not apply to the Company.

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

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of 2 director shall be vacated if:

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

(b) he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(©) he becomes, in the opinion of all his co-directors, incapable by reason of
mental disorder of discharging his duties as director; or

) he resigns his office by notice to the Company; or
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86.
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(e) he shall for more than six consecutive months have been absent without

permission of the directors from meetings of directors held during that period
and his alternate director (if any) shall not during such period have attended
any such meetings instead of him, and the directors resolve that his office be
vacated; or

® he is removed from office by notice addressed to him at his last-known
address and signed by all his co-directors; or

(g) he isremoved from office by notice given under article 83.

REMUNERATION OF DIRECTORS

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

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

DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel and other expenses properly incurred by
them in conmection with their attendance at meetings of directors or committees of
directors or general meetings or separate meetings of the holders of any class of shares
or of debentures of the Company or otherwise in connection with the discharge of their
duties.

DIRECTORS' APPOINTMENTS

Subject to the provisions of the Act, the directors may appoint one or more of their
body to the office of managing director or to any other executive office under the
Company, and may enter into an agreement or arrangement with any director for his
employment by the Company or for the provision by him of any services outside the
scope of the ordinary duties of a director. Any such appointment, agreement or
arrangement may be made upon such terms as the directors determine and they may
remunerate any such director for his services as they think fit. Any appointment of a
director to an executive office shall determine if he ceases to be a director but without
prejudice to any claim for damages for breach of the contract of service between the
director and the Company.

DIRECTORS' GRATUITIES AND PENSIONS

The directors may exercise all the powers of the Company to provide pensions or other
retirement or superannuation benefits and to provide death or disability benefits or
other allowances or gratuities (by insurance or otherwise) for a person who is or has at
any time been a director of:
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91.

92.

(a) the Company;

(b) a company which is or was a subsidiary undertaking of the Company;

(© a company which is or was allied to or associated with the Company or a
subsidiary undertaking of the Company; or

(d) a predecessor in business of the Company or of a subsidiary undertaking of
the Company,

(or, in each case, for any member of his family, including a spouse or former spouse,
or a person who is or was dependent on him). For this purpose the directors may
establish, maintain, subscribe and contribute to any scheme, trust or fund and pay
premiums. The directors may arrange for this to be done by the Company alone or in
conjunction with another person.

A director or former director is entitled to receive and retain for his own benefit a
pension or other benefit provided under article 89 and is not obliged to account for it to
the Company.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may regulate their proceedings as
they think fit. A director may, and the secretary at the request of a director shall, call
a meeting of the directors. Every director shall receive notice of a meeting, although it
shall not be necessary to give notice of such a meeting to a director who is absent from
the United Kingdom. Notice of a board meeting is deemed to be duly given to a
director if it is given to him personally or by word of mouth or by electronic
communication to an address given by him to the Company for that purpose or sent in
writing to him at his last known address or other address given by him to the Company
for that purpose. A director may waive the requirement that notice be given to him of
a meeting of directors or a committee of directors, either prospectively or
retrospectively. Questions arising at a meeting 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 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.

A director or his alternate director may participate in a meeting of directors or a
committee of directors through the medium of conference telephone or similar form of
communications equipment if all persons participating in the meeting are able to hear
and speak to each other throughout the meeting. A person participating in this way is
deemed to be present in person at the meeting and is counted in a quorum and entitled
to vote. Subject to the Act, all business transacted in this way by the directors or a
committee of directors is for the purposes of the articles deemed to be validly and
effectively transacted at a meeting of the directors or of a committee of directors
although fewer than two directors or alternate directors are physically present at the
same place. The meeting is deemed to take place where the largest group of those
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participating is assembled or, if there is no such group, where the chairman of the

meeting then is,

The quorum for the transaction of the business of the directors may be fixed by the
directors and unless so fixed at any other number shall be two. A person who holds
office only as an alternate director shall, if his appointor is not present, be counted in
the gquorum.

The directors may appoint one of their number to be the chairman of the board of
directors and may at any time remove him from that office. Unless he is unwilling to
do so, the director so appointed shall preside at every meeting of directors at which he
is present. But if there is no director holding that office, or if the director holding it is
unwilling to preside or is not present within five minutes after the time appointed for
the meeting, the directors present may appoint one of their number to be chairman of
the meeting.

All acts done by a meeting of directors, or of a committee of directors, or by any
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 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 has

been passed at a meeting of directors or (as the case may be) a committee of directors
duly convened and held and may consist of several documents in the like form each
signed by one or more directors; but a resolution signed by an alternate director need
not also be signed by his appointor and, 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.

DIRECTORS' INTERESTS

Subject to the Act and provided he has disclosed to the directors the nature and extent
of any material interest of his, a director, notwithstanding his office:

(a) may enter into or otherwise be interested in a contract, arrangement,
transaction or proposal with the Company or in which the Company is
otherwise interested either in connection with his tenure of an office or place
of profit or as seller, buyer or otherwise;

(b) may hold another office or place of profit with the Company (except that of
auditor or auditor of a subsidiary of the Company) in conjunction with the
office of director and may act by himself or through his firm in a professional
capacity to the Compahy, and in that case on such terms as to remuneration
and otherwise as the directors may decide either in addition to or instead of
remuneration provided for by another article;

London-1/850440/03 -19 - C2997/00057



08.

99.

(©) may be a director or other officer of, or employed by, or a party to a contract,

transaction, arrangement or proposal with or otherwise interested in, a
company promoted by the Company or in which the Company is otherwise
interested or as regards which the Company has a power of appointment; and

(d) is not liable to account to the Company for a profit, remuneration or other
benefit realised by such contract, arrangement, transaction, proposal, office or -
employment and no such contract, arrangement, transaction or proposal is
avoided on the grounds of any such interest or benefit.

A director who, to his knowledge, is in any way (directly or indirectly) interested in a
contract, arrangement, transaction or proposal with the Company shall declare the
nature of his interest at the meeting of the directors at which the question of entering
into the contract, arrangement, transaction or proposal is first considered, if he knows
his interest then exists or, in any other case, at the first meeting of the directors after

- he knows that he is or has become interested. For the purposes of this article:

(a) a general notice given to a meeting of the directors by a director that be is to
be regarded as having an interest (of the nature and extent specified in the
notice) in a contract, transaction, arrangement or proposal in which a specified
person or class of persons is interested is a sufficient disclosure under this
article in relation to that contract, transaction, arrangement or proposal; and

(b) an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge is not treated as his interest.

A director may not vote on or be counted in the quorum in relation to a resolution of
the board or of a committee of the board concerning a contract, arrangement,
transaction or proposal to which the Company is or is to be a party and in which he has
an interest which is, to his knowledge, a material interest (otherwise than by virtue of
his interest in shares or debentures or other securities of or otherwise in or through the
Company or the Company's parent company), but this prohibition does not apply to a
resolution concerning any of the following matters:

(a) the giving of a guarantee, security or indemnity in respect of money lent or
obligations incurred by him or any other person at the request of or for the
benefit of the Company or any of its subsidiary undertakings;

(b) the giving of a guarantee, security or indemnity in respect of a debt or
obligation of the Company or any of its subsidiary undertakings for which he
himself has assumed responsibility in whole or in part, either alone or jointly
with others, under a guarantee or indemnity or by the giving of security;

(c) a confract, arrangement, transaction or proposal concerning an offer of
shares, debentures or other securities of the Company or any of its subsidiary
undertakings for subscription or purchase, in which offer he is or may be
entitled to participate as a holder of securities or in the underwriting or
sub-underwriting of which he is to participate;-
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(d) a contract, arrangement, transaction or proposal to which the Company is or
is to be a party concerning another company (including a subsidiary
undertaking of the Company) in which he is interested (directly or indirectly)
whether as an officer, shareholder, creditor or otherwise (a "relevant
company"), if he does not to his knowledge hold an interest in shares (as that
term is used in sections 198 to 211 of the Act) representing one per cent. or
more of either any class of the equity share capital of or the voting rights in
the relevant company;

(e) a contract, arrangement, transaction or proposal for the benefit of the
employees of the ‘Company or any of its subsidiary undertakings (including
any pension fund or retirement, death or disability scheme) which does not
award him a privilege or benefit not generally awarded to the employees to

whom it relates; and

) a contract, arrangement, transaction or proposal concerning the purchase or
maintenance of any insurance policy for the benefit of directors or for the
benefit of persons including directors.

100. A director may not vote on or be counted in the quorum in relation to a resolution of
the board or committee of the board concerning his own appointment (including,
without limitation, fixing or varying the terms of his appointment or its termination) as
the holder of an office or place of profit with the Company or any company in which
the Company is interested. Where proposals are under consideration concerning the
appointment (including, without limitation, fixing or varying the terms of appointment
or its termination) of two or more directors to offices or places of profit with the
Company or a company in which the Company is interested, such proposals shall be
divided and a separate resolution considered in relation to each director. In that case
each of the directors concerned (if not otherwise debarred from voting under this
article) is entitled to vote (and be counted in the quorum) in respect of each resolution
except that concerning his own appointment.

101. If a question arises at a meeting as to the materiality of a director's interest (other than
the interest of the chairman of the meeting) or as to the entitlement of a director (other
than the chairman) to vote or be counted in a quorum and the question is not resolved
by his voluntrily agreeing to abstain from voting or being counted in the quorum, the
question shall be referred to the chairman and his ruling in relation to the director
concerned is conclusive and binding on all concerned. |

102. If a question arises at a meeting as to the materiality of the interest of the chairman of
the meeting or as to the entitlement of the chairman to vote or be counted in a quorum
and the question is not resolved by his voluntarily agreeing to abstain from voting or
being counted in the quorum, the question shall be decided by resolution of the
directors or committee members present at the meeting (excluding the chairman) whose
majority vote is conclusive and binding on all concerned.
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For the purpeses of this article, the interest of a person who is for the purposes of the
Act connected with (within the meaning of section 346 of the Act) a director is treated
as the interes! of the director and, in relation to an alternate director, the interest of his

appointor is treated as the interest of the alternate director in addition to an interest
which the alternate director otherwise has. This article applies to an alternate director
as if he were a director otherwise appointed.

Subject to the Act, the Company may by ordinary resolution suspend or relax -the
provisions of this article to any extent or ratify any contract, arrangement, transaction
or proposal not properly authorised by reason of a contravention of this article.

SECRETARY

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

MINUTES
The directors shall cause minutes to be made in books kept for the purpose:
(a) of all appointments of officers made by the directors; and

(b) of all proceedings of meetings of the Company, of the holders of any class of
shares in the Company, and of the directors, and of committees of directors,
including the names of the directors present at each such meeting.

THE SEAL

The seal shall only be used by the authority of the directors or of a committee of
directors authorised by the directors. The directors may determine who shall sign any
instrument to which the seal is affixed.

DIVIDENDS

Subject to the provisions of the Act, the Company may by ordinary resolution declare
dividends in accordance with the respective rights and interests of the members, but no
dividend shall exceed the amount recommended by the directors.

Subject to the provisions of the Act, the directors may pay interim dividends if it
appears to them that they are justified by the profits of the Company available for
distribution. If the share capital is divided into different classes, the directors may pay
interim dividends on shares which confer deferred or non-preferred rights with regard
to dividend as well as on shares which confer preferential rights with regard to
dividend, but no interim dividend shall be paid on shares carrying deferred or
non-preferred rights if, at the time of payment, any preferential dividend is in arrear.
Provided the directors act in good faith they shall not incur any liability to the holders
of shares conferring preferred rights for any loss they may suffer by the lawful
payment of an interim dividend on any shares ranking after those with preferred rights.
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112.

113.

114.

115.

Except as otherwise provided by the rights attached to, or the terms of issue of, shares,
all dividends shall be declared and paid according to the amounts paid up on the shares
on which the dividend is declared and paid. All dividends shall be apportioned and
paid proportionately to the amount paid up on the shares during any portion or portions
of the period in respect of which the dividend is f)aid; but, if any share is issued on
terms providing that it shall rank for dividend as from a particular date, that share shall
rank for dividénd accordingly.

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

A general meeting declaring a dividend may, upon the recommendation of the
directors, direct that it shall be satisfied wholly or partly by the distribution of specific
assets and in particular of paid-up shares or debentures of another company. Where
any difficulty arises in regard to such distribution, the directors may settle the same as
they think fit and in particular may issue fractional certificates, fix the value for
distribution of any specific assets (or any part of them), determine that cash shall be
paid to any member on the basis of the value so fixed in order to secure equality of
distribution, and may vest any assets in trustees. '

Any dividend or other moneys payable on or in respect of a share may be paid by
cheque sent by post to the registered address of the person entitled or, if two or more
persons are the holders of the share or are jointly entitled to it by reason of the death or
bankruptcy of the holder, to the registered address of that one of those persons who is
first named in the register of members or to such person and to such address as the
person or persons entitled may in writing direct and the board may agree. Every
cheque shall be made payable to the order of the person or persons entitled or to such
other person as the person or persons entitled may in writing direct and payment of the
cheque shall be a good discharge to the Company. The Company may also pay any
dividend or other moneys payable on or in respect of a share by cash, or by a bank or
other funds transfer system to an account designated in writing by the person entitled to
the payment or by such other method as the person entitled to the payment may in
writing direct and the directors may agree. Any joint holder or other person jointly
entitled to a share as aforesaid may give receipts for any dividend or other moneys
payable in respect of the share.

No dividend or other moneys payable in respect of a share shall bear interest against
the Company unless otherwise provided by the rights attached to the share.

Any dividend which has remained unclaimed for 12 years from the date when it
became due for payment shall, if the directors so resolve, be forfeited and cease to
remain owing by the Company.
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ACCOUNTS
116.  The directors shall ensure that accounting records are kept in accordance with the Act.

117. The accounting records shall be kept at the office or, subject to the Act, at another
place decided by the directors and shall be available during business hours for the
inspection of the directors and other officers. No member (other than a director or
other officer) has the right to inspect an accounting record or other document except if
that right is conferred by the Act or he is authorised by the directors or by an ordinary-
resolution of the Company.

118. In respect of each financial year, a copy of the Company's annual accounts, directors’
report and auditors' report on those accounts shall be sent by post or delivered to:

(@ every member (whether or not entitied to receive notices of general meetings);

(ii) every holder of debentures (whether or not entitled to receive notices of
general meetings); and

(iii) every other person who is entitled to receive notices of general meetings,

not less than 21 clear days before the date of the meeting at which copies of those
documents are to be laid in accordance with the Act. This article does not require
copies of the documents to which it applies to be sent or delivered to:

(a) a member or holder of debentures of whose address the Company is unaware;
or
(b) more than one of the joint holders of shares or debentures.

119. The directors may determine that persons entitled to receive a copy of the Company's
annual accounts, directors' report and auditors’ report on those accounts are those
persons entered on the register at the close of business on a day determined by the
directors.

120. Any documents required or permitted to be sent by the Company to a person pursuant
to article 117 shall be treated as sent if:

(a) sent by electronic communication to an address for the time being notified to
the Company by that person for that purpose; or

(b) published on a web-site, provided that the following conditions are met:

() the Company and that person have agreed that such documents may be
accessed by him on a web-site (instead of their being sent by post or
otherwise delivered to him);

(i) that person is notified, in a manner for the time being agreed for the
purpose between him and the Company, of:

(a)  the publication of the documents on a web-site;
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(b) the address of that web-site;

(c)  the place on that web-site where the documents may be accessed;
and

(d) how they may be accessed.

121.  Documents treated in accordance with article 120(ii) above as sent to any person are to
be treated as sent to him not less than 21 clear days before the date of a meeting if, and

only if:

() the documents are published on the web-site throughout a period beginning at
least 21 clear days before the date of the meeting and ending with the
conclusion of the meeting; and '

(b) the notification given for the purposes of article 120(ii)(b) above is given not

less than 21 clear days before the date of the meeting.

122.- Nothing in article 121 above shall invalidate the proceedings of a meeting where any
documents that are required to be published as mentioned in article 121(a) above are by
accident published in different places on the web-site or published for a part, but not
all, of the period mentioned in that sub-paragraph.

CAPITALISATION OF PROFITS

123.  Subject to the provisions of the Act, the directors may, with the authority of an
ordinary resolution of the Company:

(a) resolve to capitalise an amount standing to the credit of reserves (including a
share premium account, capital redemption reserve and profit and loss
account), whether or not available for distribution;

(b) | appropriate the sum resolved to be capitalised to the members in proportion to
the nominal amount of ordinary shares (whether or not fully paid) held by
them respectively and apply that sum on their behalf in or towards:

(i) paying up the amounts (if any) for the time being unpaid on shares held
by them respectively; or

(i) paying up in full unissued shares or debentures of a nominal amount
equal to that sum,

and allot the shares or debentures, credited as fully paid, to the members (or
as they may direct) in those proportions, or partly in one way and partly in the
other, but the share premium account, the capital redemption reserve and
profits which are not available for distribution may, for the purposes of this
article, only be applied in paying up unissued shares to be allotted to members
credited as fully paid;
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124.

125.

126.

(c) make any arrangements it thinks fit to resolve a difficulty arising in the

distribution of a capitalised reserve and in particular, without limitation,
where shares or debentures become distributable in fractions the directors may
deal with the fractions as they think fit;

(d) authorise a person to enter (on behalf of all the members concerned) an
agreement with the Company providing for either:

(i) the allotment to the members respectively, credited as fully paid, of
shares or debentures to which they may be entitled on the capitalisation,
or

(iiy the payment by the Company on behalf of the members (by the
application of their respective proportions of the reserves resolved to be
capitalised) of the amounts or part of the amounts remaining unpaid on
their existing shares, ‘

an agreement made under the authority being effective and binding on all
those members; and

(e generally do all acts and things required to give effect to the resolution.
NOTICES

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

Subject to article 126, the Company may give any notice to a member either personally
or by sending it by post in a prepaid envelope addressed to the member at his
registered address, or by leaving it at that address, or by sending it using electronic
communications to an address for the time being notified to the Company by such
member for that purpose. In 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.
Any member whose registered address is not within the United Kingdom shall be
entitled to have notices given to him at that address or at an address specified by him to
which notices may be sent using electronic communications.

A notice of general meeting may, instead of being sent to the member in any of the
ways specified in article 126, be given to a member by the Company by publishing the
notice on a web-site, provided that the following conditions are met:

(a) the member and the Company have agreed that notices of general meetings
may be accessed by him on a web-site instead of being sent to the member in
one of the ways specified in article 125; and
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128.

129.

130.

131.

(b) the member is given a notification, in the manner agreed for the time being
between the member and the Company, containing the following information:

(iy the fact that the notice has been published on the web-site;
(i) the address of the web-site;

(iiiy the place on the web-site where the notice may be accessed and how it
may be accessed,

(iv) a statement that it concerns a notice of general meeting served in
accordance with the Act;

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

(viy whether the general meeting is to be an annual or extraordinary general
meeting.

A notice given under article 126 is deemed to be given at the time of the notification
given under paragraph (b) of that article.

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

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

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

() 24 hours after posting, if pre-paid as first class; or
(b) 48 hours after posting, if pre-paid as second class.

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

Proof that a notice contained in an electronic communication was sent in accordance
with guidance issued by the Institute of Chartered Secretaries and Administrators shall
be conclusive evidence that the notice was given.
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133.

134.

135.

A notice contained in an electronic communication sent in accordance with the articles

other than a notice given under article 126 (to which the provisions of article 127
apply) is deemed to be- given at the expiration of 48 hours after the time it was sent.

A notice may be given by the Company to the persons entitled to a share in
consequence of the death or bankruptcy of a member by sending or delivering it, in
any manner authorised by the articles for the giving of notice to a member, addressed
to them by name, or by the title of representatives of the deceased, or trustee of the
bankrupt or by any like description, at the address, if any, supplied for that purpose by
the persons claiming to be so entitled. Until such an address has been supplied, a
notice may be given in any manner in which it might have been given if the death or
bankruptcy had not occurred.

WINDING UP

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

INDEMNITY

Subject to the provisions of the Act, but without prejudice to any indemnity to which
he may otherwise be entitled, each person who is a director, alternate director or
secretary of the Company shall be and be kept indemnified out of the assets of the
Company against all costs, charges, losses and liabilities incurred by him in the proper
execution of his duties or the proper exercise of his powers, authorities and discretions
including, without limitation, a liability incurred:

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

(b) in connection with any application in which relief is granted to him by the
court from liability for negligence, default, breach of duty or breach of trust in
relation to the affairs of the Company.
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Subject to the provisions of the Act, the directors may exercise all the powers of the
Company to purchase and maintain insurance for the benefit of a2 person who is or was:

() a director, alternate director, secretary or auditor of the Company or of a

company which is or was a subsidiary undertaking of the Company or in
which the Company has or had an interest (whether direct or indirect); or

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

indemnifying him and keeping him indemnified against liability for negligence, default,
breach of duty or breach of trust or other liability which may lawfully be insured
against by the Company.
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

Company No. 21487

The Registrar of Companies for England and Wales hereby certifies that
COMMERCIAL UNION ASSURANCE COMPANY P L C |

-having by special resolution changed its name, is now incorporated
under the name of

CGU INTERNATIONAL INSURANCE PLC

Given at Companies House, London, the 1st October 1999

N. Bt

MR. N. RICHARDS

For The Registrar Of Companies

COMPANIES HOUSE




No. 21487 Ccory

THE COMPANIES ACTS 18480 1967

1 HEREBY CERTIFY that COMMERCIAL UNION
ASSURANCE COMPANY, LIMITED {which was constituted by
Deed of Settlement dated 28th September 1861, complataly: gistered
under the Act 7& 8 Viet. C.110 on 30th Beptember 1861, and
Incorporated seder the. Companies. Act, 1862 on'Sed ‘November 1862,

nlmited Company ‘under the name of COMMERCIAL
UNION ASSURANCE CONIPANY -and was Incorporated as .a
Limited:-Company-under the Companies Acts, 1862 to 1883, .on. Bth
Aupust1883) having by special resolution.ant with theapproval of
enﬁhefsécmm;yzoﬁSme-:ehm;ed its namewas incorporated under the
name: of ‘CONMBMERCIAL UNION ASSURANCE COMPANY
LIMITED at London on the 17th April 1872.

GIVEN undermy hand at London the 26th April 1972.
ATF.GILMOUR,
Assistant Registrar of Companies.



No. 21487 CorPY

THE COMPANIES ACTS 1948 TO 1980

1 HEREBY CERTIFY that COMMERCIAL TNION
ASSURANCE COMPANY plc (formexly -calied ‘COMNMERCIAL
UNION ASSURANCE COMPANY LIMITED which name was
changed by Special Resolution .and with the approval of the
Secretary of State on 17th April 1972) was ‘Incorporated under the
Companies Acts 1862 to 1883 as-.a Limited Company on 8th August
1885 and re-registered under the Companies Acts 1948 to 1980 as &
Public Company on 4th J anuary 1982,

(Re-registration as:a public company does not constitute a new legal

entity but merely subjects the company to certain additional company
law rules),

GIVEN undermy hand at Cardiff the Ath January 1982,
C.G.ROBERTS,

Assistant Registrar of Companies.




AVIVA INTERNATIONAL INSURANCE LIMITED

Memorandum
and
Articles of Association

Constituted by Deed of Settlement on 28" September 1861

Incorporated on 3 November 1862 as an unlimited company
pursuant to the Companies Acts 1862

Incorporated on 8 August 1885 as a limited company
pursuant to the Companies Acts 1862 to 1883

Re-Registered as a public limited company pursuant
to a Board Resolution passed on 4 January 1982

Re- Registered as a private limited company on
pursuant to a Special Resolution passed on 18 August 2006

Registered Office :

St Helen’s, 1 Undershaft, London EC3P 3DQ

2006



