PEARL GROUP LIMITED
{Company No. 1974498)

Special Resolution
1. Amendment of Memorandum and Articles of Association

{a) That paragraph 6 of the Company's Memorandum of Association be amended by
deleting the words "divided into 300,000 Preference Shares of £1 each,
225,000,000 A" Ordinary Shares of 5p each, 550,000 'B' Ordinary Shares of £1
each and 54,377,600 'C’ Ordinary Shares of £10 each” and substituting in lieu
thereof "divided into 11,117,520,000 Crdinary Shares of £0.05 each.

{(b) That Article 3(A) of the Company's Articles ¢of Association be renumbered as Article 3
and be amended by deleting the words "divided into 300,000 Preference Shares of
£1 each, 225,000,000 'A’ Ordinary Shares of 5p each (Sterling Shares), 550,000 'B'
Ordinary Shares of £1 each and 54,377,600 'C’ Ordinary Shares of £10 each" and
substituting in lieu thereof "divided into 11,117,520,000 Ordinary Shares of £0.05
each".

(c) That Article 3(B) of the Company's Articles of Association be deleted in its entirety.

(d) That Article 5 of the Company's Articles of Association be deleted and
replaced by the words "deleted and not replaced"”.

Ordinary Resolution

2. That the issued share capital in each class of shares of the Company be
subdivided into shares of £0.05 each by subdividing:

(a) each 'B' Ordinary Share of £1.00 into 20 'B' Ordinary Shares of £0.05;

{b) each 'C" Ordinary Share of £10.00 inte 200 'C’ Ordinary Shares of £0.05; and

(c) each 6.25% Preference Share of £1.00 into 20 6.25% Preference Shares of £0.05.
3. That subject to and following the sub-division referred to in resolution 1, that ail the 'A'

Ordinary Shares, 'B' Ordinary Shares, 'C' Ordinary Shares and 6.25% Preference Shares
(in each case whether issued or unissued) be converted into Ordinary Shares.

Dated 11th  September 2003
Name Address Signature
AMP (UK) PL.C AMP Lynch Wood
Peterborough PEZ 6FY G A Watson
For and on behalf of AMP (UK) PLC
" #AKLHOUIEN 0489
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Pearl Group Limited/6+ Page 3

—




THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES OF
ASSOCIATION OF PEARL GROUP
LIMITED
Incorporated 31 December 1985

FRESHFIELDS

o

AT




CONTENTS

Clause Page

PRELIMINARY ..eoviiuienveitieseeiecueesseasseensansesseesasaneassanseasesssesnsesssesssnnsssssnasesssessensassens 7
SHARE CAPITAL c.oeiiiiiirsecirie e siaeeessean e sssttanes st e setssaee st s e aassnsssesrannsssannneesataeases 9
VARIATION OF RIGHTS ..ccucriiiiieecieeeeeciteecneeetresteeeaeerneeeanessnaeeasessneesssarseensasssesenns 9
ALTERATION OF SHARE CAPITAL ..ccviitiierereeeeeenesieesrreesaeeseneesesssesessessnesssesseenns 10
SHARES ...o..iiotertieteettesteeeeaesseessesaeesseeaseasteasseseesseassesssssaasssessesssasssesssensesssessensssses 10
SHARE CERTIFICATES L.otiiuetirsiinreeritteeeeeittsaninsseensecstnerssssnneessinnesesssensesssssannns 13
CALLS ON SHARES .....viiieiitreeeeeesceesteassesaeesessasssessessssssessassssessssssessaessesssesesnns 14
FORFEITURE AND LIEN.....ciitiiieciiiriieiieeeerteesrnaeessressesennneseessnesasansnesssaressnssasans 15
TRANSFER OF SHARES ....iiiiiiitien ittt inisis s sennssssiaee e s stne s st ssssabaeeranae 17
TRANSMISSION OF SHARES ....cvtiiverreeaesceeresarnrerssseesssssersessinasssssssanssssessassmnesssanes 18
UNTRACED SHAREHOLDERS L..eciiiieettutteetessiitttessisssstenaesssessnnssseessasssssessessssssnenns 19
GENERAL MEETINGS....c.veeeueeivereueeereeesiaersesesasssessssessessssesssssasassssessssessesassessssseens 20
NOTICE OF GENERAL MEETINGS oettiviiiiiiiiereesiinrieessssiessssrneasssssansssesssnsessssonnns 20
PROCEEDINGS AT GENERAL MEETINGS....c.ccveeueeieneriresseeieseessesseesesssessessasanes 21
VOTES OF MEMBERS ....oicttititiiciitieiieis s eresssteneeenstsnnnnssas i tassese s s nene s s nanans 23
CORPORATIONS ACTING BY REPRESENTATIVES ...cctrimreaiumnricesnrnreisesnneesensnnns 26
IDIRECTORS .. couteetecteaineeeearraesresaaesat e eeseesas s sne et e ens s e seassne et aanansentassserasessesnnessnans 26
APPOINTMENT AND RETIREMENT OF DIRECTORS ....cicciireeieeirieeeeireeesiesnseneeans 28
MEETINGS AND PROCEEDINGS OF DIRECTORS ...vvecciirieeeririveestesseesesanesesenvnnes 31
IMIINUTES ittt sttt e ceare s s aeee e rar e s e bae e s ss et e s mnneaansnnneesansnnesnsnsnsnnnaannss 35
BORROWING POWERS ..c..coviiieiieereierrieteseeseesesnesassaeestassssssese sasensssesanssesns 35
(GENERAL POWERS OF DIRECTORS ..cvvitiieirnreieesiinreeeeseissitrneseasssansseeessnneessssnasees 39

Pearl Group Limited/6+




SECRETARY .oettterttieetereirartitiettreaaeeseseseaaeneeenrannasteeersareassesesassnsssnnsnnsnssrsrsasmmmaneeses 40

THE SEALS ..oveviecuteereertesaeeeeeestassaeess s eessesssessaessesss et ssessrseerssenseesssassssasneesssasssenns 40
AUTHENTICATION OF DOCUMENTS ecviiieetiiiiaiiaeeretireeeseesiiinereseeessrannnneseassnsnnnes 41
RESERVES ....utttiiemieieiteereeireesssareeesetevasssssasseansasssasssesassssesesasssssasssnnsasessseesmnssssens 41
IDIVIDENDS <.cttitt ittt rnre s titee e sits e vt s s e ssaan e st e e e e rabs s e smnoe st baaaeebsbtsesanrnneaes 41
RECORD DATE oeieiiiii ettt tee e st v s smest e s esos s bn e s ettt e s snnnae e 44
CAPITALISATION OF PROFITS AND RESERVES ...coutiiriiiiieiieriieieiearcnereiennnienenees 44
ACCOUNTS L.triteeee et e et ee et sttt e e s m sttt eaa s e st e et aaas s snteeasssosnssnanessaesssrrnneesaans 44
AUDITORS ...ecttreretiiterenteetteaesueeesestessee st e scasaesstasssaseeseassaeseesssasanssseabessaeannessens 45
INOTICES -1ttt ettt s e e et b e s s de s s s e e s et be et e st b e s amaeeessabseesannnsaas 45
WINDING UP ittt sesa e e e e aa e s e s s e e e st e es b eseb b araasaenn 47
INDEMNITY ..oieeetttieeeectveeeeeie ettt s e et e s ssae s s ss e s asssss s e s sssssasssssssssassssnsesssssasans 47

Pear] Group Limited/6+ Pagc 11




