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Company No: 1015067

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES-OF ASSOCIATION
of
RAC PENSION TRUSTEES LIMITED

PRELIMINARY
1. Interpretation
11  Inthese-articles, unless the context otherwise requires:
"Act" medns the Companies. Act 2006;
"articles”" means the articles of association of the Company;

“RAC (2003) Pension Scheme” means the perision‘scheme Wwhose cutrent Principal
Employer is Aviva Employment Sérvices Limited and which-is governed by Rules
made as a deed on 1 April 2019 with effect from 6 April 2019, as amended from time
to timé;

"clear days™ mears, in relation to the period of notice, that period excluding the day
when the notice is:given or'deerned to.be given and the day for which it is given.or on
which it is'to take effect;

“Company Nominated Trustee Director” means a director of the Com“p‘any who'is
not.a Member Nominated Trustee Director;

“director” means-any Company Nominated Trustee Director or Member Nominated
Tristee Director;
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"executed" means any niode of execution;

"sroup company” means a subsidiary undertaking or parent undertaking of the
Company, or a-subsidiary: undertaking of ‘any parent undertaking of the Company;
“holder” mieans, in relation ta a share, the member whose name is eéntered in the
register of members as the holder of that share;

"in writing" means in hard copy form or, to the extent permitted by the Act, in any
other form;

“Member Nominated Trustee Director” means a-directoi“of the Company ‘who is a
member-noniinated-director as referred to in Section 242 of the Pensions Act 2004;

"office” means the registered office of the- Compary;

“Pensions Act 1995” means the Pensions Act 1995, including any- statutory
modification or re-enactment for the time being.in force;

“Pensions Act 2004” means the Pensions Act 2004, including any statutory
modification or re-enactment for the time being in force;

“Principal Employer” means Aviva Employment Services Limited; .

"qualifying person" means an individual who is a member of the Company, a person
authorised under section 323 of the Act to-act as the representative of-a corporation in
relation to a meeting o1 a person appointed as proxy of a'member in relation to the
meeting;

“Scheme Rules” means the: trust deed and other rules from time to time governing the
Scheme;

"seal" meansthe commion séal of the Company;

"secretary" means the secretary of the Company (if any) 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 Noithern Ireland.

12 Unless the Sontext otherwise réquires, words and expressions to which a.particular
meaning is given by the Act, as in force when the articles are adopted, shall have the
same meaning in the articles, except where the word or expression is othérwise
defined in:the articles.

1.3 Where-an ordinary tesolution of the Conipany is expressed to be required for any
puipose; a special resolution is-also effective for that-purpose.

14  References to any statutory provision or statute include all modifications thereto and
all re-enactments thereof (With or without modification) and all subordinate.
legislation madé thereunder in each case for the time.beinig.in force. This article does
not affect the interpretation of article 1.2.
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1.6

1.7

A meimber is "present™at.a meeting if the member (being an individual} attends in
_person or if the membei (being a corporation) attends by its duly authoerised
representative, who.attends in person, or if the member attends by his or its duly
appointed proxy, who attends.in person.

The gjusdem generis principle of construction shall not apply, Accordingly, general
-wotds shall-not be given a restrictive meaning by reason of thieir béing preceded or

~ followed by words indicating a particular class of acts, matiers or things or by

examples falling, within the géneral words.
The headings in the articles do-not affect their 'intcr_pretaﬁon‘ or construction.
Medel articles or regulations not to apply

‘No model articles of regulations contained in any statute or subordinate legislation,
ificluding thé regulations contained ini the Model Articles in the schedule to the
Companies (Model Articles) Regulations 2008, apply as the'regulations or articles of
association of the Company. '

OBJECTS
Objects-of the Company
The objects for which-the Company is established are:
(@)  toact in any capacity for any person;-and

(b)  without prejudice to Article 3(a) aboveg, to act as 4 trustee for the RAC (2003)
Pénsion Scheme and 16 undertake the role of effecting the Scheme in
accordance with the. Scheme Rules.

LIABILITY OF MEMBERS
Limited liability

Thé Jiability. of the members of the Company. is limited to the amount, if any, unpaid
on the shares held by.them. '

PRIVATE COMPANY
Privatc company status

The Company is-a private-company limited by shares and accordinigly any offer to the.
public 10 subscribe for any shares or debentures of the Company is ptohibited.

SHARE CAPITAL
Pre-emption rights

The pre-emption provisions of sections 561 and 562 of the Act do not apply to an
allotment of the Company's equity securities.

Power: to attach rights
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10.

11.

12.

‘Subject to the Act-dand without prejudice to any riglits attached to any existing shares,
any share may be issued with such rights or restrictions as, the Company may by’
ordinary resolution determine.

Redcemable shares

Subject.to the Act, the di_re‘ctors may determine the terms, conditions and -manner of
redemption of any redeemablé-shares.

Commission
The Company rhay exercise the powers of ~paying commissions coriferred By the Act.
Subject to the Act, any such commission may be satisfied by the payment of cash or.

b.y‘ the allotment of ‘fully paid or partly paid shares or partly in one way and partly in
the other.

Trusts not recognised

Except as required by law, ne person shall be recognised by the:Company as lolding
any-share upon any trust-and (except as: otherwise provided by the-articles or by law)
the Company shall net 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
Right to certificate

Every mémbeér, upon becoming the holder of any shares, shall be entitted 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 ho]'dihg)‘ or several certificates each foi one or more of his shares ujon
payment for every certificate after the first of such reasonable sum as‘the.directors
may ‘detérinine. Every certificaie shall be issued under the seal, which may be affixed
or printed on it, or shall be signed by two-directors of the-Company or by a director
and the secretary of the Company or by one director in the presence-of a witness who-
attests his signature; or shall be issuéd-in such other manner: as the directors may
approve and shall specify the iumber, class and distinguishing nimbets (if any). of the
shares to which it relatés and the amount or respective amounts paid up thereon. The
Company shall not’be bound to jssue more.than one. certificate for shares held jointly
by several persons and delivery-of a certificate to one joint holder shall be a sufficient
delivery to all of ther. A

Replacement certificate

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 paymeit of the expenses
reasonably incuried by the Company in investigating eviderice as the directors may
determirie-but othierwise free of charge, and (in the casé of defacement or wearing out)
on deiivery up of the old certificate.
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14.

15.

16.

17.

LIEN
C'ompany'slien on shares not fully paid

The Company shall have a first and paramount lien-on.every share (nét being a fully
paid share) for all moneys (whether presently payable of not) payable at a fixed time
or called in respect of that share. The direciots may at any time' declare any share to.
be wholly. or iri part exempt from the provisions of this:articte. The Company's lien
on 4.share shall-¢xtend 10 any acourit payable in fespect of it.

Enforéement.of lien by sale

The Comp._any may sell in such manner as the diréctors. determine any shares on-which
the Company has-a lien if a sum in respect of whiich the lien exists is preseritly
payable and is not paid within fourteen clear days dfter notice has been given to the
l_wl"de’i* of the share or to. the person entitled to it ih consequence. of the death or
bankruptcy of the holder, demanding payment and stating that if the notice is net
complied with the shares may be sold.

Procedure on transfer

To give effect to a sale: the directors may authorise $ome peison 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 in or invalidity of the proceedings. in reference to the sale.

Application of proceeds of sale:

The net proceeds of the sale, afier payment of'the costs, shall be applied in paynient of
so much of the sum for which the lien exists as is presently payable, and any residue
shall (upon surrender-to the Company for cancellation of.ihc ceitificate for the shares
sold and subject to a like lien for ariy moneys not preseritly payable as existed upon
the shares before the sale) be paid to the person eititled to the shares. at the date of the
sale.

CALLS ON SHARES AND FORFEITURE
Calls

Subjett to the terms of allotment, the-directors. may make calls upon the members in
respect of any moneys unpaid on their shares (whether in respect of nominal value or
picinium) and each member shall (subject to Teceiving at least fourteen clear days'
notice specifying when and where payment is to be ritade) pay to the Company as
required by the notice the-amoutit calléd on his shares. A call may be required to be
paid By instalments. A call may, before receipt by the Company of'any-sum due
thereunder, be revoked in whole, or in part and payment of a call may be postponed in
whole or'part. A person upon whom a call is made shall remain liable for calls made
upon him notwithstanding the subsequent transfer of the shares in respect of which the
call was made. '
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19.

21.

22.

23,

24,

25.

Time of ¢all

A call shall beé deemed to have:been made at the time when the resolution of the:
directors authorising the call was passed.

Joint holders

The joint holders.of a shate'shall be jointly and severally liable to pay all calls'in
réspéct of tlie share.

Interest on calls

If a call remains unpaid after it has becomie due:and payable the person from whorn it
is due and payable-shall pay interest on the amount unpaid from the day it became due
and payable-until it is paid at the rate fixed by the ferms of alfotment of the share or in
the notice of the-call or; if no rate is fixed, five per cent. per-annum, but the directors
may waive payment of the interest wholly or in-part.

Amounts due on allotment treated as calls

An amount payable in respect of a share oh allotment or at any fixed date, whether in’
respect.of norninal value or premium or-as an instalment of a call, shall be deemed to
be a call; and ifif is-not paid when due all the provisions of the ariicles shall apply as
if that amount had become due and payable by virtue of a call.

Power to differentiate

Subject to the terms of 'al(‘otrhent’,’the directors may make arrangements on the issue of
shares for a difference between the holders in the amounts and times of payment of
calls on their shares, '

Natice if call riot paid

It a call rémains uripaid after it has become due and payable the directors may give to
the persor from whom it is’due not less than fourteen clear days' notice requiring
payment of the amount unpaid, together with-any interest-which may have accrued.
The notice shall name the place where paymerit.is to be made and shall state that if the
riotice is.not complied with the-shares in tespect of which the-call was made will be
liable'to be forfeited.

Forfeiture for non-compliance

If the notice is not complied with any share in respect of which it was giver may,
before the payment required by the notice hias been made, be forfeited by a résolition
of the diréctors and thie forfeituré shall include all dividends or other moneys payable
in respect of the forfeited shares and not paid before the forfeiture,

Disposal of forfeited shares

Subject to the Act, a forfeited share may be sold, re-allotteéd or dtherwise disposed of
on such terms and in'such maiiner-as the directors determine either to the person who.
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26.

27.

28.

29.

30:

was before the forfeiture the holder or to any other person and. at any time before 4
sale, re-allotment or other disposition, the forfeiture may-be cancelled on such terms
as the directors:think fit. Where for the-puiposes of its disposal a forfeited share is'to
be transferred to any person theé directors: niayf'aufh'orisa some person to execute an
instrumeént of transfer-of the shére to that person. .

Arrears to be paid notwithstanding forfeiture

A person any of whose shares have been forfeited shall cease to be a member in
respect of them and shall surrender to the Company for cancellation the certificafe for
the shares forfeited but shall remain liable to the Company for all meneys which at the-
date of forfeiture were presently payable by himn to the Gompany in respect of those
shares with interest at the rate at which interest was payable on those'moneys before:
the forfeiture or, if no. interést was so payable, five per cent. per arinum from the date
of forféiture until payment but the directors may waive payment whelly or in part or
enforce payment without any-allowance for the value of the shares at the timé of
forfeiture or for any consideration received on their disposal.

Proof of forfeiture

A statutory declaration by-a director orthe secretary that a share has been forfeited on
a specified date shall be conclusive evidence of the facts stated in it as agaisist all
persons claiming to be entitled to the share aiid the declaration shall (subject to the
execution of an instruiment of transfer if neécessary) constitute a good title to the share
and the person to ‘whom the share is disposed of shall not be bound to see to the
application of the consideration, if any, nor shall his title 1o the share be affected by
any-irregularity in or invalidity of the proceedings in refererice to the forfeiture or
disposal of the-share.

TRANSFER OF SHARES
Method of transfer

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

Right to refuse registration

The directors may, in-thejr absolute discretion, refuseto register the transfer of a share
to any person, whether-ornot it is a fully paid share or a share ori which the Company
has a lien.

Procedure on refusal to register

If the directors réfuse to register-a transfer of-a share, they shall as soon as practicable

.and in any event within two menths after the date on which the transfer was: lodged.

with the Company:send to the transfere¢ notice of the refusal together with their
reasons for the refusal.
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33.

34.

3s.

36.

No fec on registration

No fee shall be charged for the registration of any instrument of transfer ot other
document relating to o'r'aff'ectihg the title to any share.

Retention of instrumetit of transfer

‘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 bé returned
to. the person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES
On death |

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 surviver ef joint
helders; shall be the only persons recognised. by thie Company: as having any title to.
his interest; but nothing in the-articles shall release the estate of a deceased member
from any liability inréspect of any share which had been jointly -held by him.

Election of person entitled on transmission

A person becoming entitled teo a share in consequence:of the death or bankruptcy ofa
‘memiber may, upon such evidence being produced as the directors may properly

requiré, elect either to become the-holder:of the share or to.have some person

norinated by him registered as the transferee. If he elects to.become the holder he

'shall give ngtice:to the Comp_any to that effect. Ifhe clects to have another person

registered he shall execute an instrument of transfer of the share to that person. All

the articles relatirig to-the transfer of shares shall apply to the notice or instrument of

transfer as if it were amr instrument of trarisfer executed by. the member and the death
of bankruptcy.of the membér had not occurred.

Rights on transmission

A person becoming éntitled to a share in‘consequence of the death or-bankruptcy of a.
member shall have the rights to which hé would be entitled if he were. the holder of
the share, except that he shall not, before being registered as the hiolder 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: ‘

FRACTIONS OF SHARES
Fractions
Whenever as a result of 2 consolidation of shares any members woilld become entitled
to fractions of a share, ﬂmdiregtor’s may, on behalf of those imembers, sell the shares-
representing the fractions for the best price reasonably obtainable to any person

(including, subject to the Act, the Company) and distribute the net proceeds of sale in
due proportion ameng those members, and the directors may authorise some person to
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38.

39.

40.

41.

42.

execute an inistrument of transfer of the shares to, or in accordance with the directioris
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.affécted by any ircegularity- in or-
invalidity of the proceedings in reference to the sale.
COMPANY NAME
Change .of Company name
Subject-to the Act, the directars may by resolution change the name of the Company.
GENERAL MEETINGS
Convening of general mectings “
The directors may call general meeti ngs and,-on the requirement of members-pursuant
to the Act, shall call a general meeting (i) within 21 days from the date on.which the
directors become subject fo the requirement, and (ii) to be hield on a date not more
than 28 days after the date of the netice:convering the meeting,
Convening of general nmicetings where insufficient directors.
If there are not within the United Kingdom sufficient directors to call a general
meeting, any director or any-member may call a general meéeting.
NOTICE OF GENERAL MEETINGS
Length of notice
A general meeting (other than an adjourned meeting) shall be-called by notice of at
least [4:clear days. A general meeting may be called by shotter nofice if it is.so
agreed by a majority in humber 6f the members having a fight 1o attend and vote at

the migeting, being a majority who together hold not less than 90 per cent. in nominal
value, of the shares giving that right.

Form of notice

The notice shall specify the time, daté and place of the meeting and the general nature
of the business to be dealt with at the meeting. If the meeting is convened to consider
a special resolution, the text ofthe resolution and the intention to ptopose the
tesolution as a special resolution shall also be specified. The riotice-of meeting:shall
also specify, with reasonable prominence; the member's rights to appoint. one br more
proxies under section.324 of the Act.

Entitlenient to receive notice

Subject to the provisions of the articles and to any restrictions imposed on dny shares,
the notice shall be given to.all thé membeis; to all the persons entitled to a share in
consequence of the death or bankruptcy of‘a niember and 1o the directors and auditors.
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44,
441

44.2

45,
45.1

46.

Omission to send notice

The accidental omission to give notice of a general meeting or to"send, siupply or
make available any docuriént or information rélating to a nieeting to, or the

non-receipt of any such notice, décument or information by, a person entitled to

receive any such notice, document or information shall not invalidate the proceedings
at that meeting.

PROCEEDINGS AT GENERAL MEETINGS
Quorum

No business. shall be tranisacted at any meeting unless a quorunt is present: If the
€ompany has only one member entitled to attend and vote at the meeting, one
qualifying person present at the: meeting and entitled to voie is a-quoium. 'Subj.e‘ét‘to
the Act, inall other cases, two qualii_'yin’g persons preseént at the meeting and entitled
10 vote are a quorum.

If such & quorum is not present withir half an hourfrom the time-appointed for the
theeting, or if during a meeting a quorum.ceases to be present, the nie.e,tin:g shall stand
adjourned to the same day in the next week, at.the same time and placg or to such day
and-at such time and place-as the directors may determing.

Telephone general meetings

A mémber may be pieseiit at and participate ina general meeting through the mediumy
of conference.télephone, video teleconference or-other form of communications
equipment, provided that-cach member present is able to:

45.1.1 participate in the bitsiness for which the meeting has been convened;
4512 hear all persons present who speak; and
45.13 be heard by all other persons present in the same:way.

A member present at and participating in the miceting in such 2 mamier shall be
counted inthe quorum. Subject to the Act, all business transacted this way shall be
deemned to be validly and effectively transacted at a general meeting although fewer
than two members are physically present at the same place. A meeting held in this
way is deemed 10 take place where the largest group of those participating is
assembled or, if there is no such group, at the place frorn where thé ¢hairman of the
meeting participates. A resclution put to the véte of such a meeting shall be decided
by each member present indicating to the:chairman (in such manner as the chairman
may direct) whether he votes in favourof or against the resolution, or abstains:

Chairman

The chairman, if dny, of the bodrd 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
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-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 chaifman.

47.  Members and proxiés as chairinan

If no director is willing to.act as chairman, or if no director is present within 15
minutes after the time appointed for helding the meeting, the members.and proxies
present and entitled to vote shall chioose ofie of their number to be chairthai,

48.  Right of directors to attend and speak

A -director shall, notwithstanding that e is not a member, be entitled to attend and
_ speak at-any general megting and at apy separate meeting of the holders of any class
of shares.in the Company.

49, Adj'oumment

The chairman may, with the consent of a meeting 4t which a quorum s present (and

-'shall if so directed by the meeting), adjourn the meeting from time fo time and from
plaéeto place, but no business shall be transacted at an adjourned meeting other than
business-which might properly have been transacted at-the meeting had the
adjournment not-taken place. When a meeting is adjourned for 14 days or mare, at
least seven clear days' notice shall be given specifying the time and place of the
adjourned meeting-and the geheral nature of the business fo be transacted. Otherwise
it shall not be necessary to give any such notice.

50.  Method of voting

A resolution putto the vote of a meeting shall be decided or & show of hands unless
beforé, or on the declaration of the result of, the show of hands-a poll is duly’
demanded. Subject to the Act, a poll may be demanded:

(a) by:the chairman; or
(b) by any member present and entitled to vote.
51. Chairnian's declaration

Unless a poll is duly demanded, a declaration by the chairman that a resolution has or
has not been passed or has or has not beeri passed by a particuldr majority shall be.
conclusive evidence of the fact withouit proof of the. numbei or- proportion of the votes
recorded in favour of or dgainst the resolution. A entry in respect of such a-
declarafion in minutes of the meeting recorded in accordance with section 355 of the:
Act is also conclusive evidence of that fact with‘out such proof.

52. Withdrawal of demand for a poll

The demand for a poll may, before the poll'is taken, be withdrawn but only with the
conserit of the chiairman and a‘demand so withdrawn shall not be:taken to have-
invalidated the.result of a show of hands declared before the demand was imade.
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54.

55.

56.

57.

58.
58.1

Proccdure on a poll

A poll shall be taken in such manner as the chairman directs.and hie:may appoint
scrutineers (who need nof be members) and fix a time, date and place for declaring the
tesult of the.poll. The result of the-poll shall be deeined to be the resolution of the
meeting at which the poll was demanded.

Casting vote

In the:case of an equality of votes, whether on‘a show of hands or on a poll, the

chairman shall be entitled to a casting vote.

Timing of 4 poll

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,.date and place as. the chairman directs not béing moie.
than 30 days after the poll is demianded. The demand for a poll shall nét prevent the
continuance of a meeting for the transaction of any business other than the question
on which the poll was-demandéd. 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 net been made: »

Noticeof a poll

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

Resolutions in writing

A resolution of the members (or of a class of members). of the Company may»be
passed as a written-resolution in accordance with the Act.

VOTES OF MEMBERS
Votes of members
Subjéct to any rights or restrictions attached to any shares, on a vote on a resolution:
58.1.1  on a show of hands at a meeting:

(a)  every meémber present (not-being présent by proxy) and entitled to voté
on the resolution has one vote; and.

(b)  every proxy present who has been duly appointed by a member entitled
to vote on the resolution has one:vote, except where:

() that pioxy has been duly appeinted by more than one member.
entitléd to vote on the resolution; and
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(i)  theproxy has beeniinstructed:

(A) by one or moré of those members to vote for the-
resolution and by one or more of those members to vote
against the resolution; or:

(B) by one or more ofthose members to volé in the sameé
way on the resplution _(whetﬁer. for or against) and one
or more of thos¢ membets has pemiitted the proxy
discretion as to how to vote;

‘in-‘which case; the proxy has one vote for and one vote against the resolution; and

58.1.2 on a poll taken at a meeting, every member present and entitled to vote on the
resolution has. ene vote in respect of eacli share held by him.

59.  Joint holders

In the case of joint holders 'of a share, only the vote of the senior holdér who votes
(and any proxy duly authorised by him) may be counted by the Company. For the
purpases of this article; the senior holder of a share'is determined by the orderiin
whicli the names of the joint holders apper in the register of members.

60.  Voting in case of mental disorder

A mejnber 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 authotised in that behalf 'appbint‘ed'by that court, and any
such receiver, curdtor bonis or other pérson may, ona poll, véte by proxy. Evidence
1o the satisfaction of the directors of the authority of the person claiming to exercise
the right to vote shall be deposited at the office, or at such other placeas is specified
jnaccordance with the articles for the deposit or delivery of forms of appointment 6fa
proxy, ot in any other manner-§pecified in the articles for thie appointinent of a proxy,
not less than 48 hours before the tinie appoisited for holding the megting or:adjourned
meeting -at which thé right to vote is.to be exercised-and in.default the right to. vote.
shall not be exercisable.

6l.  Restriction on voting riglits for unpaid calls étc.

No member shall, unless the directors otherwise detérmine, be entitléd to vote-at any

‘general meeting or at any separate meeting of the holders of any class of shares in the
Company, éither in person or by proxy, in-respect of any share held by him unless all
moneys presently payable by him in tespéct of that share liave been' paid.

62.  Objections to voting

No objection shall be raised to the qualification of any voierexcept at.the n1eetix1g,or
adjourned meeting at which the:vote objected to is.tendered, and cvery vote not
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64.

65,

disallowed at the.meeting shall be valid. Any_objgcﬁon made in due tiine shall be
referred to-the chairman whose.decision shall be final and ‘conclusive.

Voting by proxy

A member may appoint another. persoii as his proxy to exercise all or any of his rights
to attend and to speak and to vote. (both on-a shew of hands.and on a pol Hona
resolytion-or amendment of a.resolution, or on other business arising, at a meeting-or
meetings of the. Company. Unless'the contrary is statéd in it, the appointment of 4
proxy shall be déemed to confer authorityto exercise all such rights, as the proxy

‘thinks fit. A membér may zppoint more tian one proxy in relation to a meeting,

provided that cach proxy is appointed to éxercise the rights attached to.a different,
share or shares held by the member. Deposit or delivery of a form of appointment of
a proxy does not preclude a member from attending and voting: at the'meeting or-at
any adjournment of'it.

Appointmerit of proxy

Subject as set out heréin, an instrument appointing-a proxy-shall be in writing in any
usual form or in any other form which the directors may approve and shall be
executed by or on behalf of the appointor save that, subj_ ect to'the Act, the difectors.
‘may-accept the appointment-of a pfoxy 1'e¢eivedby'elect‘fonié ineans at an address

‘specified for such purpese, on such terms and subject to such conditions as they

considei fit. The directors-may require:the production of any evidence which they-
consider nécessary to determine the validity of any appointment pursuant to this.

article.

Form of appointment of proxy

The form of appointiient 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 shall be:

(a) in.the ¢ase of ‘an instrument of proxy in hard copy form, left at or sent by post
to the office-or such other place within the United Kingdom as is specified in
thé notice convening the meeting-or in the 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 appointmient of proxy proposes to vote;

(b) in the case of an appointment of a proxy sent by electronic means, where the:
Company has given an electronic address:

(1) in the notice calling the 'meeting;

(i)  inaninstrumient'of proxy sént out by the Corpany in relation to the
meeting; of’
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(iti)  in an invitation to appoint a proxy issued by the: Company in relation to
-the meeting,

received at such.address at-any time before the timefor holding tlie meeting or
“adjourned meeting at which the person named in the form of appointment of proxy
-proposes to vote;

(c) in the case of a poll iaken more than 48 hours after it is. demanded, be
deposited or delivered as required by paragraphs (a) or (b) of this arti¢lé after
the poll has been defiianded and 4t any time before the-time @ppoirited 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 detivered in accordance
with thisaiticle is invalid.

66.  Validity of actions by proxy or representative of a corporation

66.1 The-Company is.not obliged to verify that a.proxy or representative of a corporation
has acted in accordance with the terms of his ‘appointment and any failuré to so act in
accordance with the terms of his appointment shall not affect the validity of any
proceedings at a meeting of the Company.

66.2 The terminatiorof the authority: of a person-to act as proxy or as the duly authorised
representative of a memher which i$ a corporation does not affect whether he counts
in deciding whether there is & quorurn al a meeting, the validity of anything hie does as.
chairian of a meeting, thc validity of a poll deinanded by him at a meeting,.or the
validity of a vote given by that person.unless notice-of the termination-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 sent by electronic means, at the address at which the form of appeintment
was received, before the commencemeit of the relevant meeting oi adjourned meeting
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.

67.  Corporate representatives

In accordance with the Act, a ¢orporation which is a member may, by resolution of its
directors or other governing body, authorise a person or persons to act as-its
representative or representatives at any meeting of the Company (a "representative").
A director; the secretary, or other person duthorised for the purpose by the secretary

‘miay tequire a representative to produce a certifiéd copy of the résdlution of*
authorisation before permitting him to exercise his powets.
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70.

71.

NUMBER OF DIRECTORS
Number of directors
Unless othierwise determined by ordinary resolution, the maximum-number-of

director§'is 12 and the minimum number is five. At least one third of the ditectors
must be Member-Nominated Trustee Directors.

POWERS OF DIRECTORS
Powers of the board

Subject to the Act, the articlés.and to any di recti,bns -given by special resolution, the
business of thé Company shall be managed by the directors who may exercise all the

powers:of the Company. No alteration of the articles and no such.direction shall

invalidate any prior act of the directors which would have been valid if that alteration
had tiot been mmiade orthat diréction 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 whicha quorum s present may exercise all powers
exercisable by the directors.

Agents

Tlie directors inay, by power of attorney or othetwise, appoirit any petson to be the
agent of the Cémipany for such purposes and ei such conditions:as they determine,
including authority for.the agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS' POWERS
Delegation

The directors may delegate any of their-powers 1o any person (who need not:be a
director) or comnittee {consisting of any number of persons, who'need not be

directors). Any such d”elcgation,111ay beé made subject to.any. conditions the directors
'may impose, and &ither collaterally with or to the exclusion of their own powers and
‘may be révoked in whole or in part or altered. Subject to, any such.conditions, the.
‘meetifigs and proceedings of any committee-or sub-committee shall be. governed by

the provisions of the articles regulating the meetings and proceedings of directors so
far as.they are capable of applying. The directors 'xhay make regulations in fefation to.
the procedures:of cominittees or sub-committecs to whom their powers or discretions
have been delegated or sub-delegated. Thé directors may delégate by-any means.
(including by power of aftorney) and in relation to any matters.or territories.as they
think fit. Where a provision of the articles refers to the exercise: of a power, authority

or discretion by the directors and that pewet, authority or disctetion has been
‘delegated by the directors to a committee, thé provision shall be construed ds

permitting the exercise of the power, authority or discretion by the committee.

Aviva: Confidential



72.  Further delegation

If the directors so. specify, any suchi delegation may authorise further delegation of the
directors’ powers by any petson to whom they are delegated.

APPOINTMENT AND REMOVAL OF DIRECTORS
73.  Appointment of directors

Company Nominated Trustee Directors shall bé appointed by the. Priricipal Eniployer
and Member Nomirated Trustee Directors shall be appointed in accordance with the
nemination and selection procedures applicable under.Section 242 of the Pensions Act.
2004.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
74.  Vacation of office by Company Nominated Trustee Director
The office of a Compar‘ly Nominated Trustée.Ditector 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;

(b) he becomes bankrupt or makes any arrangemerit or ¢omposition with his
cieditors generally;

(©) a registered medical practitioner who is treating that person gives a written
opinion to the Company stating that that person has become-physically or
mcntal,l,y'incapablc of acting as a ditectar and may remain so. for more than
three months;

(d) by reason of that person’s mental health, a court makes an order which wholly:
or partly prevents that person from personally.exercising any powers-or rights.
which that person would otherwise have;

(e  he resigns his office by notice in writing to the Compiny;

1) he Shall for more than §ix conseclitive months.have been absent without .
permission of the directars from meetings of directors held during that period
and the:directors resolve that his office be vacated;

(g)  heistemoved ﬁ‘om office by the Principal Employer; o
th)  he is disqualified under the. Pensions Act 1995.
75.  Vacation of office. by Member Nominated Trustee Director
The office of 2 Member Norhinated Tiustee 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;
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77,

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

(¢}  aregistered medical practitioner who is treating that persoir gives a written
opinion to the Company stating that that person has become physically or
mentally incapable of acting as a director and may- remain so for more than
three months;

(d) by reasonof that person's mental health, a.court-makes.an order-which whoily

‘or partly prevents that person from personally -exerc‘is'ing‘, any powers or fights
which that petson would otherwise have;

(¢)  heresigns his office by notice in writing to the Company;

(0 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 the directors resolve that his office be vacated;

() -hefs.removed froni office with the agreement of all the other directors;
(h)  his fixed tenh of office has expicéd;

(A he is required to cease to be adirector under any arrangements made in
accordance with Sectionis 242-to 243 of the Pensions Act 2004; or

1)) he is disquéliﬁed under the Pensions Act'1995,

REMUNERATION OF DIRECTORS.
Rémuneration

Directors may undertake any services for the Company that the directors-decide.
Directors are entitled to such remuneration as thePrincipal Employer determine for
their services to: the Company as directors and for any other service which they
undertake tor the Company. A director’s remunération may take any form and irclude
any arrangements in cennéction ‘with the payment of a pension, allowance-or gratuity,
or any death, sickness or disability benefits, to or in respect of that director. Unless the
directors decide otherwise, directors’ remuneration-shall -accrue from day to-day

Additional remuneration

Anydirector-who serves on any eommittee,-or who otherwise performs services
which in the opinion of the ditectors-are-outside the scope-of the ordinary.duties of a
director, tay receive such extra remuneration by way'of salary, commission or
otherwise or may receive such other benefits as the Principal Employer may
determine. '
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DIRECTORS'EXPENSES
78.  'Expenses

The directors miay be paid all travelling, hotel and other. expenses properly incurred by
thein i connection 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 dischaige
of their dutics, :

DIRECTORS' INTERESTS
79.  Directors' interests
Group companics

79.1  A.director shall be anthorised farthe purposes.of section 175 of the Act to act or
continue to act-as a director of the Company notwithstanding that at the time of his
-appointment oi subséquently he-also:

79.1.1 holds office as a director of any-other group company;
79.1.2 holds any other office or-employment with any-other group company;

79.1.3 participates in any 'scherne, transaction or arrangement for the benefit of the
eniployees or former employeés of the Company or any other group company
(including.any pension fund or retirement, death or disability scheme or other
bonus or employee benefit schemd)_; or

79.1:4. is interested directly orindirectly in any shafes or debéntures (or any rights to
acquire shares or debentures) in the Company or any other group company.

Directors' interests other than in relation to transactions or.arrangements with
the Company - authorisation under section 175 of the Act

79.2  The directors may anthorise any matter proposed t6 it which would, if not so
authorised, involve a breach of duty by a director tnder section 175 of the Act.

79.3  Any authorisation under article 79.2 will beeffective only if:

793.1 any requirement as (o-the quorum at-the meeting.at which the matter is
considered is met without counting the director in quiestion of any other
director interésted in the matter uadér consideration; and

79.3.

RS

the matter was agreed to without their vating or:would have been-agreed-to if
their votes-had not been counted.

79.4 The directors may give dny authorisation under article 79.2 upon such terms as it
thinks fit. ‘Thé directors may vary or terminate any such autherisation at any-time,
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79.5 Forthe puiposés of this article 79, a conflict of interest includes a conflict of interest
and duty and a conflict of duties, and interest includes both direct and indirect
Jinferests.

Confidential information and attendance at board mieetings.

79.6 A director shall be undér no duty to the Company with respect to-any information
which hé obtains or has obtained otherwise than as a director of the. Company arid in
respect of which he owes a duty of confidentiality to anothér person. In particular the
director shall not be in breach of the general duties he owes'to the Company by virtue
of sections 171 to 177 of the Act if he:

79.6.1 fails to disclose any such information {6 the directors or to any director. or
other officer or employee of the Company; or

'79.6.2 does not use or apply any-such information in‘perﬁ)lmihg his duties.as:a
director of the Company.

However, to the extent that his relationship with that other person gives tise to a
conflict of interest or possible conflict of interest, this article 79.6 applies only if the.
existence of that relationship has been authorised pursuant to article 79.1, authorised
by the directors pursuant to article 79.2 or authorised by the members (subject, in any
such case, to any terms upon which such authorisation was given).

79.7 Where the existence of a director's relationship with another person has been
autherised pursuant te article 79.1, or.authorised by the directors pursuant to
articlé 79.2 or authorised by the members and.his relatienship with:that person gives
rise 1o a conflict of interest or possible conflict of interest, the director shall not be in-
breach of the general duties he owes to the Company by virtue of seetions 171 to- 177
of the Act if at his discrétion or at the request-or direction of tlie directors or any
committee of directors he:

79.7.1 absents himself from a meeting-of directors or a.committee of directors at.
which any matter relating o the conflict of interest or possible-conflict 6f
interest will or may be discussed or from the discussiori of any such matter at a
meeting, or otherwise; or

7972 makes arrangements not to receive documents and information relating to any
‘matter: which gives rise.to: the.conflict of interest or-possible conflict.of interest
sent or supplied by ot on behalf of the Company or for such documents and
information to be ieceived and read by a professional advisér on his behalf;.

for:so Jong as he reasonably believes such conflict of interest (or possible. conflict of
interest) subsists.

79.8 The provisions of articles 79.6 and 79.7 are without prejudice to any equitable:
principle or rile of Jaw which may excuse the director from:
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79.8.1 disclosing information, in cirécumstarices where disclosure would otherwise be
required under these articlés; or

79.8.2 attending meetings or discussions.or receiving docurnents‘and information as:
referred to in article 79.7, in circumstances-where sich atténdante or recéiving
such documents and information would otheiwise bé requiired under these
articles.

Declaration of interests in proposed or existing transactions or-arrangements
with the Company '

79.9 A director who is in any way, directly or indirectly, interested in-a proposed
transaction or arrangeiment with the Companyj shall declare the nature and extent of
his-interest to the other diréctors béfore'the Company enters inte the transaction or-
arrangement.

79.10 A director who is in any way, directly or indirectly, interested in a transaction or
arrangemeént that has been entered into by the Company shall declare the haturé and
extent of his interest to the other directors 4s soon as is feasonably practicable, unless
the interest has already been declared under article 79.9:

79.11 Any declaration required by aiticle 79.9 may (but need not) be made at a meeting of
the directors or by notice in writing in accerdance with section 184 of the Act or by
general notice in accordance with section 185 of the Act. -Any déclaration requited by
article 79.10 must be made at a meeting of the ditectors or by notice in writing-in
accordance with section 184 of the Act.or by: geneéral notice in accordance with
section 185 of thie Act.

79.12 Ifa declaration made under article 79.9 or 79.10 proves to be, or becomes; inaccurate
or incomplete, a further declaration must be made nder articlé. 79.9 or 79.10, as
-appropriate.

79.13 A director ficed not declare an inferest under this article 79:
79.13.1 if it cannot reasonably be regarded as likely to give tise to a conflict of
interest;

79.13.2. if, or to'the extent that, the other directors are alteady aware of it (and-for this.
purpose the other directors ate ireated as aware of anything of which they-
ought réasonably to be aware);

79.13.3 if.orto the extent that; it concerns. terms. of his. service contract that liave been
or are to be considered by a meeting of the directors orby a committee of the
directois appointed for the purpose under these articles; or

79.13.4 if the director is not aware-of his interest or is not aware:of the transaction or
-arrangement in question. (and for this purpose-a director is treated as being

-aware of matters of which he ought reasonably to be aware).
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79.14

79.15

80.

Ability to enter into transactions and arrangements with the Company

notwithstanding interest

Subject to the provisions of the Act and provided that he has declared the nature and
extent of any direct or indirect interest of his in accordance with this article 79 or
where article’79.13 applies and no'declaration of intetest is. required or where
article 79.1 applies, a director notwithstanding his office:

79.14.1 ‘may be a.party to, or otherwise be interested in, any transaction or:
arrangement with the Company of in which the Company is directly or
indirectly interested;

79.142 may act by himself or through his fitm in a professional capacity for the
Company {othérwise than as auditor), and in“ainy. such case on such tefms as to
remuneration and otherwise as the directors.may decide; or

79.14.3 may be a director or other officerof, or employed by, or a party to any
transaction -or-arrangement with, or otherwise be interested in, any body
corporate in which the Company is directly or indirectly interested.

Remuneration and benefits.

A director shall not, by reason of his office, be accountable to the Company- for any
remuneration or-othei bénefit which he derives from any office or employment or
from any transaction or arrangement or from any interest in any body corperate:

79.15.1 the acceptance, entry into or existence of which has been authorised puisuant
to article 79.1, authorised by. the directors pursuant to article 79.2 or
authorised by the membeis (Subject, in any such case, to any terms upon
which such authorisation was given); or

79.15.2 which he is permitted to hold or-énter into pursuant to article-.79;14. or

otherwise pursuant to these:articles,

nor'shall thé receipt of any such remuneration or other benefit. constitute-a breach of
his duty under section 176 of the Act.. No-transaction or arrangement authorised or
permitted pursuant to article 79.1, 79.2 or 79.14 or otherwise.pursuant to these aricles
shall be liable to be avoided o the ground of any such iriterest or benefit.

DIRECTORS"GRATUITIES AND PENSIONS
Directors! pensions and other benefits

The directors may provide benefits, whether by the paymentof gratuities or pensioris
‘or by insurance or otheiwisé, for any director who has held but no longer holds any
executive office or employment with the Company or with any body corporate which
is or.has been a group-company or a predecessor-in business of the Company or. of any
such group company; and for any member of his family (including a spouse and &
former spOusc) Or any person who is of was dependerit on liim, aid may (as well
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81.

82.

83.

before as after he geases to hold such office or etployment) contribute to any fund
and pay premiums for the purchase-of provision 'of any such benefit.

PROCEEDINGS OF DIRECTORS
Board meetings:

Subject to-the provisions.of the articles, the diréctois tay regulate their proceedings
as they think fit. A director may, and the secretary at the reqiigst of 4 director shall,
call a meeting of the directors. Every direétos shall recéive notice of a, meeting
whether or not he is for tlie time being out of the United Kingdom. Notice of any
diréctors® meéeting must indicate its proposed date and time; where it is to take place;
and if it is anticipated that directors participating in the meeting will not be i the
same place, how it is proposed that they should communicate with éach other dufing
the: meeting. Notice of a board meeﬁn'g is deemed to be duly given to a director if it is.
‘given to him personally or by word of mouth-or By electronic means to.an address
given by hin to thie Company for fhat purpose or sent in writing {o him at his last
known dddtéss 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 prospective‘[y orretrospectively. Where
such waiveris given retrospectively, that does net dffect the validity. of the meeting or
of-any business.conducted at it. Questions arising at a meeting shall be decided by a
majority. of votes. [n'the case of an equality of votes, the.chairman shall have a,
second or casting vote,

Participation by telephone

A director may participate in a meeting of directors or a committee of direciors
through the mediuin 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 participatihg ini this way is deemed to be
present in person at the meeting and.is countéd in a quoruih 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 ditectors although fewer
than two directfors are physically present at the same place. The meeting is deemed to
take place where the largest group-of those participatirig is.assembled or, if there is no
such group, where the'ciiairm:ah of the meeting then is.

Quorum

The quorum for the transaction of the business of the directors shall be four, at I¢ast
one of whom will be a Member-Noiminated Tiustee Director. At a directors’ meeting,
unless a quorui is participating, no proposal is to be voted on, except a.proposal to
¢all another meeting, The continuing directors or a sole continuing director may act
notwithstanding any vacancjes in their number, 'but? if the number of directors is less
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than the number fixed as the quorum, the continuing directors or director may act only
for the purpose of filling vacancies or of calling a general meeting.

84.  Chairman of board

‘The directors may. appoint one.of their.own to be the chairman of the board of-
directors and may-af any time remave him from that office, in each case considering,
in good faith and acting reasonably, the recommendation of the J’rin_éipal Employer.
Unless he is-unwilling to do 50, 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 i§ unwilling to. préside oris not present within.five
minutes after the time appointed for the meeting, the diréctors present may appoint
one of their number to be chairman. of the meeting.

85.  Validity of proceedings.of board or conimittee

All acts doiie by a inéeting of ditéctors,-or of a:committee of directors, or by aperso
acting as a'member of any stich commiittee shall be valid notwithstandirig that it is
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 ceased to hold office,
or were.not entitled to vote on the matter in question.

86.  Resolution in writing
A resolution in writing signed-or otherwise approved in writing by at least two thirds
of the directors entitled to-receive notice of a meeting of directors or of a committee of
directars, who would have-been entitled to vote on the resolution at the meetinig and
not being less than a quorum, shall be as valid and effectual ds if it has-been passed at
a‘ineeting of diréctors or (as the ¢ase may be) a committeé.of directors duly converied
and held. Thé resolution is adopted when:at least two thirds of all the directors who
would have been entitled to vote on such resolution have signed one or more copies of
it, or otherwise indicated their agreement to it in writing (including by ¢-mailor other
electronic format).

87.  Vaoting

Without prejudice to the-obligation of a director to-disclose his interest in accordarice
with article 79, a director may vote at any meeting of directors or-of a committee of
directors on any resolution concerning a matter in relation to which he has, directly or
indirectly, an‘intetest or duty, ,subj‘ect alivays to arlicle 79.3 dnd the terms on which
any-such authiorisation is given. ‘Subject to the foregoing, the relevant director shall
be counted in the quorum present at a meeting when any such resolution is under
consideration and if he votes his vote.shall be counted.

88. Further rules

Subject to the articles, the directors may make any rule which they-think fit about how-
they take decisions, and about hew such rules are to be recorded or communicated to.
directors.
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89.

90.
90.1

90.3

90.4

90.5

91.

92.

SECRETARY
Secretary

Subjéet to the Act, the-secretary (if any) shall be appointed by the directors for such
term, at such remuneration and upon such conditions as fhey may think fit; and any
secretary so appdint'ed‘.may be removed by the directors.

MINUTES AND RESOLUTIONS
Records of proceedings
The directors shall cause minutes.te be made in books kept for the purpose:
90.1.1 of all appointments of officers made by the directors;-and

90.1.2 ‘of all proceedings of general ineetinigs of the Company, of the holders of any
class of shares in the Conipany, and of the direclors, and of committees of
directors, including the names of the directors present at.each such meeting.

"The:Company shall keep records comprising copies of all resolutions of members

passed otherwise than at general meetings and of details provided to thé Company of

‘decisions.taken by a sole member.,

The directors shall cause records to. be-made in boaks kept for the purpose of all

directors’ written resolutions.

All such records must be kept for at least 10 years from the date of the meeting or
resolution or decision (as appropriate).

This provision will be complied with in-a manner consistent with the requirements of
the Pensions Act 1995 and regulations made under it,

THE SEAL.
Application of seals

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-determirie- who shéll sign aify
instrument to which the seal is affixed and unless otherwise so determined every such

instrurnent shall bé signed by a director and by the secretary or by a second.director,

or by orie director in'the presence of a witness who attests, his si gnature.
ACCOUNTS
Preparation-of accounts

The directors shall prepare dccourits and reports when:they are-requived to do so by
law.
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93.  Inspéction of accounts

No niember shall (as such) have any right of inspecting any accounting records or
other book or document of the Company except as conferred by statute or authorised
by the directors or by ordinary resolution of the Company.

CAPITALISATION OF PROFITS
94.  Capitalisation
The directors may with the authority of an ordinary-resolution of the Company:

(a) subject as provided in this article, resolve to capitalise any undivided profits of
the Company not required for-paying, any. preferential dividend (whether or fiot
they are available for disttibution) or any sum standing to the credit of the
Company's share premium aceount or capital redemption reserve;

b) appropriaté the:sum resolved to be capitalised to the members who would:have
been entitled to it if it were distributed by way of dividend and in the same
proportions and apply such sum on their behalf either in or towards paying up
‘the amounits, if any, for the time being unpaid on any shates held by then
respectively, of in paying up in full unissued shares or debentures of the.
Company of a nominal amount equal to such sum, and allot the shares.or
debentures credited as fully paid to those members, or as they may direct, in
those.proportions, or-partly in one way and partly in thie other: but the share
premium account; the capital redemption reserve, and any profits which are
not-available for distribution may, for thie purposes of this-article, only be
applied in paying up unissucd shares 1o be-allofted to members credifed as,
fully paid;

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

(d)  make such provision by the issue of fractional certificates or by payment in

cash or otherwise:as they determine in the case of shares or debentures
becoming distributable under this-article ii fractions; and

() authorise any person fo-énter on behalf of all the membeis concerned into an
agreement with the Company providing for the aflotment to them respectively,
credited: as fully paid, of any shares or debentures-to which they may be:
entitled upon such-capitalisatioh, any agreeiment made under such authority
being binding on all such members.

PROVISION FOR: EMPLOYEES
95.  Provision for employces on cessation of business
The.directorsma_y exercise the powers conferred on the Company by the Act to make

provision for the benefit of persons emiployed or formerly employed by the Company:

Aviva: Confidential



96.

97.

98.

99,

100.

101.

or any of its subsidiaries (ctherthan a-director or former director ot shadow director)
in connection with the: cessation or transfer to any person of the whole or part of the
uirdertaking of the Comipany or that subsidiary,

NOTICES AND COMMUNICATIONS

Form of notices and communications by the Company

Save-where these articles expressly require othérwise, any notice, docuriient or
-information to be sent or'supplied by the Company may bé sent or supplied in

accoidance with the Act (whether authorised or required to be sent or supplied by the
Act or otherwise) in hard copy form, in electronic form or by means of a website.

Deemed delivery where notice or-communication seiit by post

A nétice, docuinent or information sent by post and addressed to ‘a memiber at his

registered address or address for setvice in the Unitéd Kingdom is deemed g be-given
to of reéceived by the intended recipient 24 hours after it was put in the post if pre-paid

as first class post and 48 hours after it was.put in the post if pre-paid as second class

post, and.in proving service it is sufficient to prove that-the envelo_pé ¢ontaining the
notice, document or information was properly addressed, pre-paid and posted.

Decemied delivery wheére notice or communication sent by electronic means

A notice, document or information sent or supplied by el_eciro,nic ‘means to .an address
specified for the purp‘osefby ‘the member is deemed to.have been given to ot received
by the intended recipient 24 hours after it was sent, and inproving seivice it is
sufficient to prove that the commiunication was propetly addressed and sent.

Deermed delivery wheré notice or communication sent by website

A notice, document or information sent or supplied by means of a website is deemed
to have been given to or received by the intendéd recipient when (i) the material wag
first made available-on the website or(ii) if later, when the recipiént recéived (of, in
accordance with articles 97,98 and 99, is deemed 10 have received) notification of the
fact that the maferial was available on the website.

Deemed delivery where notice or communication served or delivered

Amotice, documenit ot information nt sént by post but left at a registered, address or
address for service in the United Kingdom is deemed to be given on the day it is leff.
A notice, document or information served or delivered by the Comp;any by any other
means authorised in writing by the membei: concerned is deemed to. be.served. when
the. Company has taken the-action it has been authorised to take for that purpose.

Notice in case of joint holders

In the case of joint holders of a share, a notice, document or information shall be
validly sent or supplied-to all joint holders if sent or supplied t&-whichevér of them is
named first in the register. of members in respect of the joint holding. Anything to be

-Aviva: Conlfidential



102:

103.

104.

105.

106.
106.1

agreed or specified inrefation to a notice, documert or information to be sént or
supplied to joint holders, may be-agreed or'specified by the joint holder whoris named
first in the registet of members in respect of the joint holding,

Deemed receipt whei'e presént at the meeting

A member present at any'meetiqgof the Compan}g or of thé holders of any class of
shares'in the Company shall be deemed to have received notice. of the meeting, and,
where requisite, of the putposes for which it vas ¢called.

Notice binding on transferees etc.

Every pérson 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.

Notice in‘case of entitlement by transmission

A noticé may be given by the Company to the persons.entitled to a share in
conséquence 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-ln'el'nb‘er, addressed
to them by name, or. by the itle of representatives of the deceased, or trustee of tlie
bankrupt or'by any like déseription, at the address, if any, supplied for that purpese 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.
BANK MANDATES
Bank mandates of the Company

The directors may by majority decision or written resolution authorise such person or
persons as they think fit to act as signatoriés to any bank account of the Company and
may-amend or remove such authorisation from time to time by resolution.

INDEMNITY, DEFENCE COSTS AND INSURANCE
Indemnity of officers-and funding directors' defence costs

To the extent permitted by the Act, without prejudice to any ihdemnity to which hé
may-otherwise be entitled and subject to.atticle 106.3, every person wha is or was a

- director or other officer of the Company or an associated company (other than any

person (whether or not an officer of the Company or an associated company) engaged
by the Company oran associated company as-auditor) shall be and shall be-kept
indemnified out of the assets of the: Compaity agaiiist all costs, charges, lossés and
liabilities incurred by him (whether in connection with-any negligence, default, breach
‘of duty or breach of trust by him or otherwise as a director or such other officer of the
Company or.an associated company) in relation 1o the Company or an associated
company or their affairs.
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106.2.

106.3

106.4

To the extent permitted by the Act, without prejudice to any-indemnity to which he,
niay otherwise be entitled and subject to article 106.3,.every person who is or'was a
director of the Company acting in its capacity as-a trustee of an occupational pension
scheme shall be-and shall be kept indemnified out of the assets 6f the Company
against all costs, charges, losses and liabilities ihcuried by hiim in connection with the
Company‘s:activities:ias trusteé of the scheme.

Articlés 106.1 and 106.2 de not authorise any indemnity which would be probibited or

-rendered void by any provision of the Act or by any other provision of law..

Without prejudice to articles 106.1 and 106.2 of to-any indemhity to ‘which a director
may otherwise be entitled, and to the extent permiitted by the Act and otherwise upon
such terms. and subject to such conditiois as thé directors may in their absolute
discretion think fit, the directors _s_lia‘ll have the power to make arrangements to
provide a diréctor or any person co-opted onto a committee of the Company or any

‘associated comparny with funds: to meet expenditure.incurred or o be incurred by him.

in defendipg any criminal or civil proceedings or in connection with an application
under section 661(3).or (4) of the Act (acquisition of shares by innocent nominee) or
section 1157 of the Act (general de'cr"t‘o: grant relief in casé of honést.and reasonable-
conduct) or in defending Himself in an investigation by a regulatory. authotity or
against action proposed to be taken by a regulatory authority or to enable a director to

- avoid incurring any such expenditure.

107.

108.

Power to purchase insurance

“To the extent permitted by the Act, the directors may exercise all the powers of the

Company to purchase and maintain insuratce for the benefit of a person who is-or

Wwas:

(a) a director, a secretary or co-opted onto a.committee ofthe Company or of a

) company which is or was a holding company of thé Company or 2 subsidiary

undertaking of the Company or in which the Company has or had an interest.
(whether direct or indirect); or

(b)  trustee of'a retirement benefits scheme or othier trust in whicha person
referred to in the preéceding paragraph is or has been intérested,

indemnifying him and Keeping him indemnified against liability for negligence,

defaiilt, breach of duty of breach of trust or other liability which may lawfully be’

insured against by the Company:

SOLE MEMBER
Sele membéer of the Company-

If and for sa long as the Company has only‘ one memiber:
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(a) the sole member may agree that any general meeting, other than 4 meeting
called for the passing of an elective resolution, be called by shotter notice-than
that provided for by the-articles; and

(b)  all other provisions of the articles-apply with any necessary modification
(unless the:provision expressly provides otherwise).
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