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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

AND RE-REGISTRATION AS A
LIMITED COMPANY

No. 226742

I hereby certify that

YORKSHIRE GENERAL LIFE ASSURANCE
COMPANY

having by special resolution and with the approval of the Board of

. Trade changed its name, and having this day been re-registered under
ot Companies Acts 1948 to 1967 as limited is now incorporated

M9 :er the name of
YORKSHIRE-GENERAL LIFE ASSURANCE
COMPANY LIMITED

GiveN under my hand at London the 9th November 1970

P. B. MARTIN
Assistant Registrar of Companies
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THE COMPANIES ACTS 1948 TO 1967

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

T hereby certify that
WHEREAS

THE GENERAL LIFE ASSURANCE COMPANY
(CONSTITUTED BY DEED OF SETTLEMENT DATED 9TH MAY,
1838, AS ALTERED AND AMENDED BY VARIOUS RESOLUTIONS
oF THE COMPANY AND BY ACTS OF PARLIAMENT 3 VICT.
Cap. 20; 10 & 11 Vict. CAp. 1 AND 56 & 57 VIcT. Cap. 83)

was incorporated as an unlimited company under the Companies
Acts, 1908 to 1917 on the 20th December 1927.

AND WHERFEAS by special resolution of the Company and
with the approval of the Board of Trade it has changed its name.

NOW THEREFORE the Company is an unlimited Company
incorporated under the name of

YORKSHIRE GENERAL LIFE ASSURANCE
COMPANY

GrveN under my hand at London the lst January 1969.

F. 1. KNIGHT,
Assistant Registrar of Companies

No. 226742
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1928.—G.~027.
In the High Comrt ot Justice
CHANCERY DIVISION. Stamp £2.

MR. JUSTICE ROMER.

Tuesday the 24th day of July 1928,

IN THE MATTER of THE GENERAL LIFE ASSURANCE COMPANY
AND

IN THE MATTER of THE COMPANIES (CONSOLIDATION)
ACT 1908,

UPON THE PETITION of the above named The General Life Assurance
Company on 18th May 1928 preferred unto this Court and UPON HEARING
Counsel for the said Company and UPON READING the said Petition the
Order dated 25th June 1928 and the London Gazette dated 6th July 1928 and
the following newspapers namely the Times dated 5th July 1928 the
Daily Telegraph dated 5th July 1928 the Daily Mail dated 6th July 1928 and
the Post Magazine and Insurance Monitor dated 7th July 1928 all containing a
notice of presentation of the said Petition and that the same was appointed

to be heard this day.

THIS COURT DOTH pursuant to the Companies (Consolidation) Act 1908
CONFIRM the alteration in the form of the said Company’s constitution proposed
to be effected by the special resolution duly passed and confirmed at
Extraordinary General Meetings of the said Company held on 25th April 1928
and 16th May 1928 respectively substituting the Memorandum and Ac:ticles of
Association submitted to the said meetings for the Company’s Deed of Settlement
dated 9th May 1838 and for all regulations of the said Cormpany subsequently
made and then in force.

AND IT IS ORDERED that the Memorandum of Association contained
in the Schedule hereto (being the above mentioned Memorandum of Association)
and the Axticles of Association approved by the said meetings be substituted
for the said Company’s Deed of Settlement and for all the regulations of the
said Company subsequently made and now in force.

AND IT IS ORDERED that an Office Copy of this Order together with a
printed copy of the said Memorandum of Association be within twenty-one days
of the date of this Order delivered by the said Company to the Registrar of

Companies.
(Chancery Registrars’ Office

Entering Seat.)
(L.S.)

THE SCHEDULE
contains a copy of the Memorandum of Association,
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THE COMPANIES ACTS 1908 To 1917
AND

THE COMPANIES ACTS 1948 T0 1967

COMPANY LIMITED BY SHARES

Memomrannm of Assoriation

OF

General Accident
[ ife Assurance Limited

(Altered by Special Resolutions of the Company passed on the
12th day of April, 1950 and the 28th day of October, 1970 and
effective as from and including the 9th day of November, 1970)

P s

1. The name of the Company is “GENERAL ACCIDENT
LIFE ASSURANCE LIMITED”.

2. 'The registered office of the Company is situated in England.

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

(@) To carry on the business of life assurance in all its branches,
and in particular to grant or effect assurances of all kinds
for payment of money, by way of a single payment or
by several payments or by way of immediate or deferred
annuities or otherwise, upon the happening of all or any
of the following events, namely, the death or marriage
or birth or survivosship or failure of issue of, or the
attainment of a given age by, any person OI DeIsons,
or the expiration of any fixed or ascertainable period,
or the occurrence of any contingency or event which
would or might be taken to affect the interest, whether
in possession, vested, contingent, expectant or otherwise, of
any person Or persons im any property, or the loss or
recovery of contractnal or testamentary capacity in any
person or Persons.

Name changed by
Special Resolution
passed on

24th Qctober, 1984,
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() To grant annuities of all kinds, whether dependent on

" human life or otherwise, and whether perpetual or
terminable, and whether immediate or deferred, and
whether contingent or otherwise.

(¢} To contract with leaseholders, borrowers, lenders, annuitants
and others for the establishment, accumulation, provision
and payment of sinking funds, redemption funds, whether
of capital or otherwise, depreciation funds, renewal funds,
endowment funds, and any other special funds, and that
either in consideration of a lump sum or of an annual
premivm or otherwise, and generally on such terms and
conditions as may be arranged.

(d) To purchase and deal in and lend on lite, reversionary and
other interests in property of all kinds, whether absolute or
contingent or expectant, and whether determinable or not;
and to acquire, lend money on, redeem, cancel or extinguish
by purchase, surrender or otherwise any policy, security,
grant or contract issued, made or taken over and entered
into by the Company.

(e} To grant assurances payable upon or after the happening of
personal injuries caused by accident of any description, or
upon the happening of sickness or bodily or mental
incapacity.

() To reassure or counter-assure all or any risks, and to under-
take all kinds of reassurance and counter-assurance connected
with any of the business aforesaid.

(¢) To give to any class or section of those who are assured or
have other dealings with the Company any rights over or in
relation to any fund or funds held or established for the
purposes of the business of the Company, or a right to
participate in the profits of the Company or in the profits of
any particular branch or part of its business or any other
special privileges, advantages or benefits,

(7). To carry on any other business which may sec> to the
Company capable of being conveniently carried a1 in con-
nection with the above or calculated directly or indirectly to
enhance the value of or render profitable any of the
Company’s property or rights. ‘

() To acquire and undertake the whole or any part of the
business, property and liabilities of any person or company
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carrying on any business which the Company is authorised
to carry on, or possessed of property suitable for the purposes
of this Company.
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(7 To take or otherwise acquire and hold shares in any other
Company having objects altogether or in part similar to
those of this Company, or carrying on any business capable
of being conducted so as directly or indirectly to benefit this
Comnanv.

(k) To amalgamate with any other body corporate having objects wholly or in pert similer to
Those of the Company, and to transfery by sale or otherwisa howsosver, all or any port
of its business, property, rights, liabilities and transsctions to any other such body
corporate, and, with a view to 4ny such ampigamation or transfer, to enter into any
agreement or arranpencnt with eny other such body corporate.

() To grant pensions or gratuities to any persons (including
Directors and other officers) whe may be or have been in the
employment or service in any capacity of the Company or of
any subsidiary company of the Company or of any subsidiary
company of any such subsidiary company or of the
predecessors in business of the Company or of any such
subsidiary or such sub-subsidiary company or the relations,
connections or dependants of any such persons. To establish
or support associations, institutions, clubs, funds and trusts
which may be considered calculated to benefit any such
persons or otherwise advance the interests of the Company or
of its members, and to establish and contribute to any scheme
for the purchase by trustees of shares of the Company to be
held for the benefit of the Company’s employees or to lend
money to the Company’s employees to enable them to
purchase shares of the Company.

(m) Generally to purchase, take on lease or in exchange, hire or
otherwise acquire any real and personal property and any
rights or privileges which the Company may think necessary
or convenient for the purposes of its business, and in
particular any land or buildings.

(n) To construct, maintain and alter any buildings necessary or
convenient for the purposes of the Company.

(o) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to
time be determined,

(p) To borrow or raise or secure the payment of money in such
manner as the Company shall think fit, whether by the issue
of debentures or debenture stock, perpetual or otherwise,
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charged upon all or any of the Company’s property (b(?th
present and future), including its uncalled capital or ot.:h_erwme,
and to purchase or redeem or pay off any such securities.

{g) To draw, make, accept, indorse, discount, execute and issue
promissory notes, bilis of exchange and other negotiable or
transferable instruments.

(r) To obtain any Provisional Order or Act of Parliament for
enabling the Company to carry any of its objects into effect
and for effecting any modification of the Company’s
constitution or for any other purpose which may seem
expedient, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to prejudice
the Company’s interests.

(s) To 'procure the Company to be registered or recognised in
any foreign country or place.

(1) To sell, improve, manage, develop, exchange, lease, mortgage
or otherwise deal with all or any part of the property and
rights of the Company.

() To do all or any of the above things in any part of the world,

and as principals, agents, contractors, trustees or otherwise,

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

(v) To do all such other things as are incidental or conducive
to the attainment of the above objects.

4. ‘The liability of the members is limited.

5. The Share Capital of the Company is £1,000,000 divided
into 10,000 shares of £100 each.
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THE COMPANIES ACTS 1948 10 1967

Sprerial Besnlitions

YORKSHIRE GENERAL LIFE ASSURANCE
COMPANY

Passed on 28th October, 1970

At an BXTRAORDINARY GENERAL MEETING of the Members of the above-

named Company duly conver~d and held at Becket House, 36-37 Old Jewry,
London, E.C.2, on Wednesday, the 28th day of October, 1970, the following
Resolutions were difly passed as SPECIAL RESOLUTIONS of the Company :—

SPECIAL RESOLUTIONS

1, THAT (A) pursuant to Section 44 of the Companies Act 1967 the liability of the members
of the Company be limited by shares, that the Share Capital of the Company shall continue to be
£1,000,000 divided into 10,000 shares of £100 each and that accordingly the Memorandum and
Articies of Association of the Company be altered in the following manner:—

(i) by deleting from the Memorandum and Articles of Association the reference to “UNLIMI-

EEE I?}?MPANY” and substituting therefor the reference to “COMPANY LIMITED BY

HARES”;

(ii) by deleting Clause 1 of the Memorandum of Association and substituting therefor the

following Clause:—
“1. The name of the Company is ‘YORKSHIRE GENERAL LIFE ASSURANCE
COMPANY LIMITED".”
{iii) by adding to the Memorandum of Association the following new Clauses:—
“4, The liability of the members is limited.
5. ‘The Share Capital of the Company is £1,000,000 divided into 10,000 shares of
£100 each,”

{iv) by deleting from Article 1 of the Articles of Association the words “The regulations in
Form D in the Third Schedule to the Companies (Consolidation) Act 1908 and in Table “E”
in the First Schedule to the Companies Act 1948" and substituting therefor the words “The
regulations in Table “A” in tho First Sghédule to the Companies Act 19487

and (8) conditionally upon the re-registration of the Company under the Companies Act 1948 as
limited and with the approval of the Board of Trade the name of the Company be concurrently
changed to “Yorkshire-General Life Assurance Company Limited”

and (c) conditionally upon the re-registration of the Company under the Companies Act 1948
as limited and the coming into effect of its concurrent change of name to “Yorkshire-General
Life Assurance Company Limited”, the regulations, powcrs and provisions contained or incorpor-
ated in the printed document submitted to this Mecting and for the purpose of identification
subscribed by the Chairman thereof, which embody the relevant alterations and change of name
referred to in (A) of this Resolution, be and the same are hereby approved and adopted with effect
as from and including the date of such re-registration and change of name as the Memorandum
and Articles of Association of the Company in substitution for and to the exclusion of the existing

Memorandum and Articles of Association thercof,

3. THAT the sum of £150,000, being part of the amount at present standing to the credit
of the Revenue Reserve of the Company (being the Profit and Loss Account), be capitalised and
that such sum be appropriated as capital to and amongst the holders of the 10,000 shares of £100
each of the Company in the proportions in which they would have been entitled thereto if the
same had been distributed by way of dividend on the said shares and that the said sum be applied
by the Directors on behalf of such shareholders in paying up £15 of the uncalled capital on each
of the said 10,000 shares of £100 ¢ach which are paid up to the extent of £5 per share, so that
such shares shall thereby become paid up to the extent of £20 per share,

A. CADE,

Fa- |
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THE COMPANIES ACTS 1948 To 1967

COMPANY LIMITED BY SHARES

SCIBSTITUTED
Articles wf Amsoriation

OF

General Accident
Life Assurance Limited

(Adopted by a Special Resolution of the Companj; prlassed on the
28th day of October, 1970 and effective as from and including the
9th day of November, 1970) ’

PRELIMINARY

» 1. Subject as hereinafter provided, the Regnlations contained in Rame charged by
Part I of Table A in the First Schedule to the Companies Act 1948 pussedon
(hereinafter referred to as “Part I of Table A”) shall apply to the above- T
named General Accident Life Assurance Limited (in these Articles

called “the Company”).

2. Regulations 22, 28, 53, 54, 55, 70, 71, 75, 76, 87, 89, 101, 113
and 136 of Part 1 of Table A shall not apply to the Company.

SHARE CAPITAL

3. The Share Capital of the Company at the date of the adoption
of these Articles is £1,000,000 divided into 10,000 shares of £100

each.

4, Save as provided by contract or these Articles to the
coptrary, and subject to any direction of the Company by Ordinary
Resolution, all unissued shares shall be at the disposal of the Directors,
and they may allot, grant options over or otherwise deal with or
dispose of the sam. to such persons, at such times, and generally on
such terms as they think proper, but so that no shares shall be
issued at a discount except in accordance with the provisions of
Section 57 of the Act.
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5. Regulation 9 of Part I of Table A shall be read and construed
as if the words “on payment of a fee of 2s. 6d. or such less sum
and ” were deleted.,

CALLS ON SHARES

6. Regulation 18 of Part I of Table A shall be read and construed
as if the words “not exceeding 10 per cent. per annum” were
substituted for the words “ not exceeding 5 per cent. per annum ”,

TRANSFER OF SHARES

7. The instrument of transfer of a share shall be signed by
the transferor, and in the case of a partly-paid share the instrument
of transfer must also be signed by the transferee. Shares of different
classes. shall not be comprised in the same instrument of transfer.

Na transfer shall be registered if it purports to convey any fractional
part of a share.

8. Regulation 25 of Part I of Table A shall be read and
construed as if paragraph (a) were deleted.

PROCEEDINGS AT GENERAL MEETINGS

9. To constitute a quorum there shall be personally present
at least three members, each holding one or more shares. Save

as otherwise expressly provided, no business shall be iransacted

at any General Meeting, except the election of a Chairman, unless
a quorum of members be present at the time when the meeting is
prepared to proceed to business.

10. If, within half-an-hour from the time appointed for the
meeting, a quorum of members be not present, the meeting, if
convened upon the requisition of members, shall be dissolved. In any
other case it shall stand adjourned to such time and place as the
membets present shall determine, and at such postponed meeting the
business shall be transacted whatever the number of members present.

I1. The Chairman, or failing him a Deputy-Chairman (if any)
of the Board of Directors shall preside at all General Meetings of the
Company, but if there is no such Chairman or De

_ . _ puty-Chairman,
or if no Chairman or Deputy-Chairman be present at the time fixed
for holding the meeting or wil

‘ ling to act, the Directors present shall
elect one of their number to act as Chairman of the meeting.

12.  Subject to the provisions of the Act, a resolutine ¢+
signed by all the members for the time being entitled to
and to attend and vote at General Meetings (or br-
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their duly authorised representatives) shall be as valid and effective
as if the same had been passed at a General Meeting of the Company,
duly convened and held, and may comsist of several documents in
the like form each signed by one or more persons.

VOTES OF MEMBERS

13. An instrument appointing a proxy shall be in a form
approved by the Directors and as near as mway be the form approved
from time to time by the Council of The Stock Exchange, London.

DIRECTORS

14. The Directors shall not, unless otherwise determined by

an Ordinary Resolution of the Company, be less than seven nor more

than fifteen in number.

15. The Directors shall be paid out of the funds of the Company
such remuneration for their services in such proportions and manner
as the Board of Directors may by Resolution determine. The Directors
may also be paid their travel, hotel and other expenses, reasonably
incurred in travelling to and from meetings of the Directors or
Committee Meetings or General Meetings.

16. The Directors may grant special remuneration to any
Director who, being called upon, shall perform any special or extra
services to or at the request of the Company or go or reside abroad
in connection with the conduct of any of the affairs of the Company.
Such special remuneration may be made payable to such Director
in addition to or in substitution for his ordinary remuneration as a
Director, and may, without prejudice to the provisions of Article 18
hereof, be made payable by a lump sum or by way of salaty, or by
a percentage of or other participation in profits or otherwise, or by
anty or all or partly by one and partly by another or others of those
modes.

17. Subject to Article 14 hereof, the holder or holders for the
time being of a majority of the shares of the Company for the time
being in issue may from time to time appoint any person or persons
as a Director or Directors of the Company and may remove any or
all of the Directors for the time being. Any such appointment or
removal shall be made in writing under the hand or hands of the holder
or holders for the time being of the majority of the shares of the
Company for the time being in issue, a corporation holding any such
shares acting by resolution of its directors (or similar governing body)
evidenced hy the signature of its chairman or of its secretary or by

S0
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the signatures of two of its directors (or similar officers), and shall
take effect on and from the date on which notice in writing thereof
is lodged at the registered office for the time being of the Company.

POWERS AND DUTIES OF DIRECTORS

18. (1) The Directors shall have power to procure the establish-
ment and maintenance of and to participate in or contribute to any
contributory or non-contributory pension or superannuation fund,
scheme or arrangement or life insurance scheme or arrangement for
the benefit of, and to pay, provide for or procure the grant of
donations, gratuities, pensions, allowances, benefits or emoluments to,

any persons (including Directors and other officers) who are or shall -

have been at any time in the employment or service of the Company,
or of any company which is a subsidiary of the Company, or of the
predecessors in business of the Company or of any such subsidiary
company, and the wives, widows, families, relations, connections or
dependants of any such persons.

(2) The Directors shall also have power to procure the

establishment and subsidy of or subscription to and support of any

institutions, associations, clubs, funds or trusts calculated to be for
the benefit of any such persons as aforesaid or otherwise to advance the
interests and well-being of the Company or of any such other company
as aforesaid, or its members, and payments for or towards the
insurance of any such persons as aforesaid, and subscriptions or
guarantees of money for charitable or benevolent objects or for any
exhibition or for any public, general or useful object.

(3) The Directors shall have power to procure any of the

matters aforesaid to be done by the Company either alone or in

conjunction with any other company.

19. A Director may vote as a Director in regard to any contract
or arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract
or arrangement is under consideration; and Regulation 84 of Part I
of Table A shall be deemed to be modified accordingly.

DISQUALIFICATION OF DIRECTORS

20. The provisions of Section 185 (1)-(6) of the Act shall not
apply to the Company, but no person shall be capable of being elected
or appointed a Director after he shall have attained the age of eighty
years, and any Director who shall whilst holding office as such attain
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that age shall vacate office at the conclusion of the Annual General
Meeting commencing next after he attains such age.

21. In addition to the circumstances set out in Regulation 88
of Part I of Table A the office of a Directors shall be vacated : —

(@) if the Director is removed in accordance with Article 17
hereof; or

(b) if he is requested in writing by all the other Directors to
resign; or

(c) if without the express sanction of the Directors he takes
office as a director, or employment as an officer or servant,
of any other similar company, but no Director shall become
disqualified or vacate his office by reason of his holding
shares in any other insurance company, or by reason of
his acting as a medical referee or solicitor, or of his being
retained or employed to perform any special services or to
do any professional or other work for the Company, or by
reason of his contracting with the Company, either
personally or through any firm or joint-stock or other com-
pany of which he may be a member.

ROTATION OF DIRECTORS

22, At the Annual General Meeting in every year any Directors
bound to retire under Regulation 95 of Part I of Table A and one-third
of the other Directors (excluding a Managing Director or Managing
Directors) for the time being, or, if their number is not a multiple of
three, then the number nearest to one-third but not exceeding one-third,
shall retire from office. A retiring Ditector shall retain office until

the close of the meeting at which he retires.

PROCEEDINGS OF DIRECTORS

23. Regulation 98 of Part I of Table A shall be read and
construed as if the following were substituted for the fourth sentence

thereof : —

« Two or more directors may at any time summon a meeting
of directors by leaving a written notice to that effect with the
managing director, general manager or secretary.”

24. Regulation 99 of Part I of Table A shall be read and
construed as if the word * three ?” were substituted for the word “ two ”.
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25. The Directors may from time to time appoint a .Chairman
and (if they think fit) a Deputy-Chairman or Deputy Chairmen and
determine the period for which they respectively are to hold oﬁi_ce.
The Chairman or failing him a Deputy-Chairman (lf.any) shall preside
at all meetings of the Directors, but if no such Chairman or De:puty..
Chairman be appointed, or if no Chairman or 'Deputy—Ch_alrman
be present at the time fixed for holding the mcetmg,‘ the Directors
present shall elect one of their number to act as Chairman of sgch
meeting, and the Director so chosen shall preside at such meeting
accordingly.

26. Regulation 103 of Part I of Table A shall be read and
construed as if the word “ at * were substituted for the words “ within
five minutes after ».

27. Regulation 106 of Part I of Table A shall be read and
construed as if the following sentence were added thereto : ~—

“Any such resolution may consist of several documents in
the like form each signed by one or more directors.”

LOCAL MANAGEMENT

28. The Directors may, from time to time, provide for the
management and transaction of the affairs of the Company in any
specified locality, whether at home or abroad, in such manner as they
think fit, and the provisions contained in the next following Article

shall be without prejudice to the general powers conferred by this
Acrticle.

29. The Directors may, from time to time, and at any time,
establish any Local Board or agency for furthering any of the affairs
of the Company in any such specified Jocality, and may appoint any
persons to be members of such Local Board, or Managers, or Agents,
and may fix their remuneration. And the Directors may from time
to time, and at any time, delegate to any Persons so appointed, any of
the powers, authorities and discretions for the time being vested
in the Directors (other than their bower to make calls, forfeit shares,
borrow money or issue debentures), and may authorise the members
for the time being of any such Local Board or any of them to
fill up any vacancies therein, and to act notwithstanding vacancies,
and any such appointment or delegation may be made on such terms
and subject to such conditions as the Directors think fit, and the
Directors may at any time femove any person so appointed, and
may annul or vary any such delegation.
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THE SEAL

30. All deeds, instruments or other documents, including a
certificate of shares or debentures of the Company, to which the Seal
shall be affixed shall be signed by one Director and countersigned
by a second Director or the Secretary or such other officer as the
Directors by resolution may from time to time appoint, and it is hereby
provided that the signature of a Director shalt be sufficient authority
to the Secretary or other officer of the Company duly authorised to
countersign and seal such deed, instrument or other document.

ORDINARY LONG-TERM INSURANCE BUSINESS
PROFITS

31. (1) The Directors shall at such intervals (not being less than
once in every three years) as they may determine cause an Actuary to
investigate the financial condition of the life assurance and annuity
business of the Company and of any other ordinary long-term
insurance business (as defined in Section 59 (6) of the Companies
Act 1967 or any statutory amendment or re-enactment thereof) for the
time being carried on by the Company. The profit (if any) of each of
the said businesses shall be ascertained by such methods as the
Directors on the advice of the Actuary shall think fit and shall be
declared by them either by anticipation or otherwise and they shall’
determine the amount of such profit (if any) which may be distributed.
All such profits so declared distributable shall, subject as otherwise
provided in the following provisions of this Article or by the Directors,
be appropriated to the members of the Company.

(2) Of the profit of the life assurance and annuity business
so declared distributable, such proportion as shall be determined by
the Directors (not being less than 90 per cent.) shall be appropriated
to the life policies and annuity contracts of or binding upon the
Company which carry rights of participating in profits in accordance
with the terms of such policies and contracts in such manner as the
Directors shall from time to time determine, and the balance of such
profit shall be appropriated to the members of the Company. Provided
that in determining the aforesaid proportion the Directors may, in
respect of any portion of the said distributable profit arising in or
referable to any local overseas fund created pursuant to the laws of the
territory concerned, appropriate less than 90 per cent. of such portion
of distributable profit but so that in aggregate the proportion of the
distributable profit appropriated shall not be less than 90 per cent.

(3) In determining the mode of appropriating profits to
life policies and annujty contracts the Directors may differentiate
between such policies and contracts or any class or classes thereof in
such manner as shall be requisite to give effect to the terms of any
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agreement made by the Company pursuant to Section 11 of the
Insurance Companies Act 1958 or any statut.ory amendment or
re-enactment thereof, or as an Actuary may advise by reason of any
special circumstances affecting such policies and contracts or any of
them or any investments attributable thereto. /\

(4) Ef between the dates of such actuarial investigations any -~
such policy or annuity becomes payable, or for any other_ reason the
Directors think fit, they may in their discretion appropriate tp any
such policy or annuity such a sum by way of interim pa_lrticipatmn in
profits as they consider just, and all sums so appropriated shall be

brought into account at the mext such investigation under the fore-
going provisions.

BANKING ACCOUNTS AND DEPOSIT ACCOUNTS

32, (1) Cheques drawn by the Company and signed, or deposit
receipts endorsed ; —

(a) by any one Director and countersigned by a second Director
the General Manager or the Secretary, or

(b) by such persons as the Directors may from time to time
appoint

shall be sufficient authority to Bankers for payment of the same.

(2) Withdrawals from deposit accounts of whatever nature
shall be validly authorised if signed : —

(@) by any one Director and countersigned by a second Director,
the General Manager or the Secretary, or

(b) by such persons as the Directo

s may from time to time
appoint.

(3) Regulation 85 of Part I of Table A shall be deemed to
be modified to take account of the foregoing provisions of this Article,

NOTICES

33. A Director not required to hold any share qualification

(o.ther than a Director for the time being absent from the United

Kingdom) shall be entitled to receive notice of and attend all General
Meetings of the Company

and Regulation 134 of Part | of Table A
shall be deemed to be modified accordingly.
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WINDING UP

34. If the Company shall be wound up, the surplus assets
remaining after payment of all creditors shall be divided among the
members in proportion to the capital which at the commencement
of the winding up is paid up, or ought to have been paid up, on the
shares held by them respectively, and if such surplus assets shall be
insufficient to repay the whole of the paid-up capital, they shall be
distributed so that, as nearly as may be, the losses shall be borne by
the members in proportion to the capital paid-up, or which ought to
have been paid up, at the commencement of the winding up on the
shares held by them respectively. But this Article is to be subject
to the rights of any shares which may be issued on special terms or

conditions.

INDEMNITY

35. Rvery officer for the time being of the Company, including
the Directors, Managers, Secretary, Solicitors and Auditors and their
respective heirs, executors and administrators, shall be indemnified
and secured harmless out of the assets and profits of the Company,
from and against all actions, costs, charges, losses, damages and
expenses, which they or any of them shall or may incur or sustain
by or by reason of any act done, concurred in, or omitted by them or
any of them, or by any agent, servant, or employee of the Company
in or about the execution of their duty, or supposed duty, in their
respective offices, or trusts except such (if any) as they shall incur or
sustain by or through their own wilful neglect, default, breach of
duty or breach of trust respectively, and none of such officers shall be
answerable for the acts, receipts, negiects, defaults, or breaches of
duty or trust of the other or others of them, or of any agent, servant,
or employee of the Company, or for joining in any receipt for the
sake of conformity, or for any bankers or other persons with whom
any moneys or effects belonging to the Company shall or may be
lodged or deposited, or for insufficiency or deficiency of any security
upon which any moneys of or belonging to the Company shall be
placed out or invested, or for any loss, misfortune, or damage which
may happen in the executionl of {heir respective offices or trusts, or in
relation thereto, unless the same shall happen by or through the
wilful neglect or default of such officers or any of them. Every such
officer shall likewise be indemnified out of the assets of the Company
against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is piven in his favour
or in which he is acquitted or in connection with any application under
Section 448 of the Act in which relief is granted to him by the Court.

0548
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TABLE A,

Part 1.

REGULATIONS FOR MANAGEMENT OF A COMPANY
LIMITED BY SHARES, NOT BEING A PRIVATE COMPANY.

INTERPRETATION,

1. In these regulations: —
“the Act” means the Companies Act, 1948
* the seal ” means the common seal of the company.

“ secretary ” means any person appointed to perform the duties
of the secretary of the company.

“the United Kingdom® means Great Britain and Northern
Ireland.

Expressions referring to writing shall unless the contrary intention
appears, be construed as including references to printing, lithography,
photography, and other mades of representing or reproducing words in
a visible form.

Unless the context otherwise requires, words or expressions
contained in these regulations shall bear the same meaning as in the
Act or any statutory modification thereof in force at the date at which
these regulations become binding on the company.

SHARE CAPITAL AND VARIATION OF RIGHTS.

2. Without prejudice to any special rights previously conferred
on the holders of any existing shares or class of shares, any share in

the company may be issued with such preferred, deferred or other
o502
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special rights or such restrictions, whethex in regard to dividend, voting,
return of capital or otherwise as the company may from time to time
by ordinary resolution determine.

8. Subject to the provisions of section 58 of the Act, any‘

preference shares may, with the sanction of an ordinary resolution, be
issued on the terms that they are, or at the option of the company are
liable, to be redeemed on such texms and in such manner as the company
before the issue of the shares may by special resolution determine,

4. If at any time the share capital is divided into different classes

of shares, the rights attached to any class (unless otherwise provided
by the terms of issue of the shares of that class) may, whether or not
the company is being wound up, be varied with the consent in writing

of the holders of three-fourths of the issued shares of that class, or ~

with the sanction of an extraordinary resolution passed at a separate
general meeting of the holders of the shares of the class. To every
such separate general meeting the provisions of these regulations

relating to general meetings shall apply, but so that the necessary =

quorum shall be two persons at least holding or representing by proxy
one-third of the issued shares of the class and that any holder of shares
of the class present in person or by proxy may demand a poll. \
5. The rights conferred upon the holders of the shares of any
class issued with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of that class, be

deemed to be varied by the creation or issue of further shares ranking
pari passu therewith.

6. The company may exercise the powers of paying commissions

conferred by section 53 of the Act, provided that the rate per cent. or.

the amount of the commission paid or agreed to be paid shall be

disclosed in the manner required by the said section and the rate of

the commission shall not exceed the rate of 10 per cent. of the price
at which the shares in respect whereof the same is paid are issued or
an. amount equal to 10 per cent, of such price (as the casc may be).
Such commission may be satisfied by the payment of cash or the allot-

7. Except as required by law, no person shall be recognised by
the company as holding any share Upon any trust, and the company
shall not .be bound by or compelled in any way to recognise (even
when having notice thereof) any equitable, contingent, future or partial

a
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interest in any share or any interest in any fractional part of a share
or (except unly as by these regulations or by law otherwise provided)
any other rights in respect of any share except an absolute right to the
entirety thercof in the registered holder.

8. Every person whose name is entered as 2 member in the
register of members shall be entitled without payment to receive within
two months after allotment or lodgment of transfer (or within such
other period as the conditions of issue shall provide} one certificate for
all his shares or several certificates each for one ot more of his shares
upon payment of 2s. 6d. for every certificate after the first or such
less sum as the directors shall from time to time c termine. Every
certificate shall be under the seal and shall specify the sharc-‘te which
it relates and the amount paid up thereon, Prov’fed tuat in respect of
a share or shares held jointly by several persons the company shall not
be bound to issue more than one certificate, and delivery of a certificate
for a share to one of several joint holders shall be sufficient delivery to

all such holders.

9. 1If a share certificate he defaced, lost or destroyed, it may be
renewed on payment of a fee of 2s. 6d. or such less sum and on such
terms (if any) as to evidence and indemnity and the payment of
out-of-pocket expenses of the company of investigating evidence as the
directors think fit.

10. The company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in
connection with a purchase or subscription made or to be made by
any person of or for any shares in the company or in its holding
company nor shall the company make a loan for any purpose what-
soever on the security of its shares or those of its holding company,
but pothing in this regulation shall prohibit transactions mentioned in
the proviso to section 54 (1) of the Act,

LIEN.

11. The company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of that
share, and the company shall also hr.e a first and paramount lien
on all shares (other than fully paid s-ares) standing registered in the
name of a single person for all moneys presently payable by him or his
estate to the company; but the directors may at any time declare any
share to be wholly or in part exempt from the provisions of this
regulation. The company’s lien, if any, on a share shall extend to all

dividends payable thereon.
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12, The company may sell, in such manner as the directors think
fit, any shares on which the company has a lien., but no Sfﬂe shall be
made unless a sum in respect of which the lien exists is pre.sent}y
payable, nor until the expiration of fourteen days after a notice in
writing, stating and demanding payment of such part of the amount
in respect of which the lien exists as is prescfntly payable, has been
given to the registered holder for the time being of the share, or the
person entitled thereto by reason of his death or bankruptcy.

13. To give effect to any such sale the directors may authorise
some person to transfer the shares sold to the purchaser thereof.. T}:le
purchaser shall be registered as the holder of the shares comprfsed. in
any such transfer, and he shall not be bound to see to the application
of the purchase money, nor shall his title to the shares ke affected by
any irregularity or invalidity in the proceedings in reference to the sale.

14. The proceeds of the sale shall be received by the company
and applied in payment of such part of the amount in respect of which
the lien exists as is presently payable, and the residue, if any, shall
(subject to a like lien for sums not presently payable as existed upon

the shares before the sale) be paid to the person entitled to the shares -
at the date of the sale.

CALLS ON SHARES.

15. The directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether
on account of the nominal value of the shares or by way of premium)
and not by the conditions of allotment thereof made payable at fixed
times, provided that no call shall exceed one-fourth of the nominal
value of the share or be payable at Jess than one month from the date.
fixed for the payment of the last preceding call, and each member shall
(subject to receiving at least fourteen days’ notice specifying the time

or times and place of payment) pay to the company at the time or
times and place so specified the amount calle

d on his shares. A call
may be revoked or postponed as the divectors may determine.

16. A call shall be deemed to have been made =_ the time when

the resolution of the directors authorising the call was passed and may
be required to be paid by instalments,

17, The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof,

18. If a sum called in respect of a share i not paid before or
on the day appointed for payment thereof, the person from whom the

(e
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sum is due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at such rate not
exceeding 5 per cent, per annum as the directors may determine, but
the directors shall be at liberty to waive payment of such interest
wholly or in part,

19. Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on account of the
nominal value of the share or by way of premium, shall for the
purposes of these regnlations be deemed to be a call duly made and
payable on the date on which by the terms of issue the same becomes
payable, and in case of non-payment all the relevant provisions of
these regulations as to payment of interest and expenses, forfeiture or
otherwise shall apply as if such sum had become payable by virtue of a
call duly made and notified.

90. The directors may, on the issue of shares, differentiate
between the holders as to the amount of calls to be paid and the times

of payment.

91. The directors may, if they think fit, receive from any
member willing to advance the same, all or any part of the moneys
uncalled and unpaid upon any shares held by him, and upon all or
any of the moneys so advanced may (until the same would, but for
such advance, become payable) pay interest at such rate not exceeding
(unless the company in general meeting shall otherwise direct)
5 per cent. per annuw, as may be agreed upon between the directors

and the member paying such sum in advance.

TRANSFER OF SHARES.

992. The instrument of transfer of any share shall be executed
by or on behalf of the transferor and transferee, and the transferor
shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect thereof.

93. Subject to such of the restrictions of these regulations as may
be applicable, any member may transfer all or any of his shares by
instrument in writing in any usual or common form or any other form

which the directors may approve,

94, The directors may decline to register the transfer of a share
(not being a fully paid share) to a person of whom they shall not
approve, and they may also decline to register the transfer of a share

on which the company has a lien.

Ay anended by

section 130 (4) (c)
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25, The directors may also decline to recognise any instrument
of transfer unless: —

(@) a fee of 2s. 6d. or such lesser sum as the directors may

from time to time require is paid to the company in
respect thereof;

(6) the instroment of transfer is accompanied by the cert.iﬁcate
of the shares to which it relates, and such other evidence
as the directors may reasonably require to show the right
of the transferor to make the transfer; and

(¢) the instrument of transfer is in respect of only one class of
share,

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

and for such periods as the djy
provided always that such regi
than thirty days in any year,

ectors may from time to time determine,
stration shall not be suspended for more

28. The company shall be entitled to charge a fee not exceeding
25, 6d. on the registration of every probate, letters of administration,

certificate of death or marriage, power of attorney, notice in liey of
distringas, or other instrument,

TRANSMISSION OF SHARES.

Tepresentatives of the decease
the only persons recognised b
interest in the shares; but nothi
estate of a deceased joint hold
share which had been jointly h

30. Any person becoming entitled
the death or bankruptey of a member m
produced as ma

to a share in tonsequence of
4y, upon such evidence being

be required by the
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have some person
of, but the directors
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shall, in either case, have the same right to decline or suspend regis-
tration as they would have had in the case of a transfer of the share
by that member before his death or bankruptey, as the case may be.

31. If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the company a notice
in writing signed by him stating that he so elects. If he shall elect to
have another person registered he shall testify his election by executing
to that person a transfer of the share. All the limitations, restrictions
and provisions of these regulations relating to the right to transfer and
the registration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or bankruptcy of the
member had not occurred and the notice or transfer were a transfer

signed by that member.

32. A person becoming entitled to a share by reason of the death
or bankruptcy of the holder shall be entitled to the same dividends and

- other advantages to which he would be entitled if he were the

registered holder of the share, except that he shall not, before being
registered as a member in respect of the share, e entitled in respect
of it to exercise any right conferred by membership in relation to
meetings of the company:

Provided always that the directors may at any time give notice
requiring any such person to elect either to be regisinied hinself or to
transfer the share, and if the notice is not complied with within ninety
days the directors may thereafter withhold payment of all dividends,
bonuses or other moneys payable in respect of the share until the
requirements of the notice have been complied with.

FORFEITURLE OF SHARES.'

33. If a member fails to pay any call or instalment of a call on
the day appointed for payment thereof, the directors may, at any time
thereafter during such time as any part of the call or instalment
remains unpaid, serve a notice on him requiring payment of so much
of the call or instalment as is unpaid, together with any interest which

may have accrued.

34, The notice shall name a further day (not earlier than the
expiration of fourteen days from the date of service of the notice) on
or before which the payment required by the notice is to be made, and
shall state that in the event of non-payment at or before the time
appointed the shares in respect of which the call wa made will be

liable to be forfeited.

0502
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35. If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has been given
may at any time thereafter, before the payment required by the notice
has been made, be forfeited, by a resolution of the directors to that
effect.

36. A forfeited share may be sold or otherwise disposed of on
such terms and in such manner as the directors think fit, and at any
time before a sale or disposition the forfeiture may be cancelled on such
terms as the directors think fit,

87. A person whose shares have been forfeited shall cease to be
a member in respect of the forfeited shares, but shall, notwithstanding,
remain liable to pay to the company all moneys which, at the date
of forfeiture, were payable by him to the company in respect of the
shares, but his liability shall cease if and when the company shall have
received payment in full of all such moneys in respect of the shares.

38. A statutory declaration in writing that the declarant is a
director or the secretary of the company, and that a share in the
company has been duly forfeited on a date stated in the declaration,
shall be conclusive evidence of the facts therein stated as against al}
persons claiming to be entitled to the share. The Company may receive
the consideration, if any, given for the share on any sale or disposition
thereof and may execute a transfer of the share in favour of the person
to whom the share is sold or disposed of and he shall thereupon be
registered as the holder of the share, and shall not be bound to see
to the application of the purchase money, if any, nor shall his title
to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the share.

39, The provisions of thege regulations as to forfeiture shall apply
in the case of non-payment of any sum which, by the terms of issue of
a share, becomes payable at a fixed time, whether on account of the
nominal value of the share or by way of premium, as if the same had
been payable by virtue of a call duly made and notified,

CONVERSION OF SHARES INTO STOCK,

40. The company may by ordinary
paid-up shares into stock, and reconvert any s
of any denomination.

resolution convert any
tock into paid-up shares

41, .The holders of stock may transfer the same, or any part
thereof, in the same manner, and subject to the same regulations, as
and subject to which the shares from which the stock arose might
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previously to conversion have been trausferred, or as ncar thereto as
circumstances admit; and the directors may from time to time fix
the minimum amount of stock transferable but so that such minimum
shall not exceed the nominal amount of the shares from which the stock

arose,

42. The holders of stock shall, according to the amount of stock

held by them, have the same rights, privileges and advantages as
regards dividends, voting at muetings of the company and other
matters as if they held the shares from which the stock arose, but no
such privilege or advantage (except participation in the dividends and

profits of the company and in the assets on winding up) shall be
conferred by an amount of stock which would not, if existing in shares,

have conferred that privilege or advantage.

43. Such of the regulations of the company as are applicable to
paid-up shares shall apply to stock, and the words “share ? and
“ shareholder * therein shall include * stock ” and “ stockholder.”

ALTERATION OF CAPITAL.

44, The company may from time to time by ordinary resolution
increase the share capital by such sum, to be divided into shares of
such amount, as the resolution shall prescribe.

45. The company may by ordinary resolution-—

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

(b) sub-divide its existing shares, or any of them, into shares of
smaller amount than is fixed by the memorandum of
association subject, nevertheless, to the provisions of section

61 (1) (d) of the Act;

(c) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by

any person.

46, The company may by special resolution reduce its share
capital, any capital redemption reserve fund or any share premium
account in any manner, and with, and subject to, any Incident

authorised, and consent required, by law.
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GENERAL MEETINGS,

47. The company shall in each year hold a gene‘ral n‘leeting as its i
annual general meeting in addition to any other‘meetmg.s in that year,
and shall specify the meeting as such in the notices calling it; and not
more than fifteen months shall elapse between the date of.one annual
general meeting of the company and that of the next, Provufied th:at so
long as the company holds its first annual general meeting within
eighteen months of its incorporation, it need not hold it in the year of
its incorporation or in the following year, The annual general. meeting
shall be held at such time and place as the directors shall appoint,

48.  All genera) meetings other than annual

general meetings shall
be called extraordinary general meetings,

an extraordinary general meeting in the
Same manner as nearly as i
convened by the directors,

NOTICE OF GENERAL MEETINGS,

50. An annual general mceeting and 4 meeting called for the
Passing of a special resolution shall be called by twenty-one days’ notice
in writing at the least, and a meeting of the Company other than an
annual general meeting or a meeting for the Passing of a special

resolution shall be called by fourteen days’ notice in writing at the Jeast.
The notice shall be exclusive of the day on which jt i served or deemed
nd shall specify the

y for which it i given, a
Place, the day and the hoyp of meeting and, in case of special business,
en, in manner herein..

the general nature of that business, and shall be giv
after mentioned or iy such other manner, if any, g5 may be prescribed
ons as are, under the

by the company in genera] meeting, to such pers
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(a) in the case of a meeting called as the annual general meeting,
by all the members entitled to attend and vote thereat; 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.

51. 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.

PROCEEDINGS AT GENERAL MEETINGS.

52. Al business shall be deemed special that is transacted at an
extraordinary general meeting, and also all that is transacted at an
annual general meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the directors and auditors, the election of directors in the place of those
retiring and the appointment of, and the fixing of the remuneration of
the auditors,

53. No business shall be transacted at any general meeting unless
a quorum of members is present at the time when the meeting proceeds
to business; save as herein otherwise provided, three members present
in person shall be a quorum,

54. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened upon the
requisition of members, shall be dissolved; in any other case it shall stand
adjourned to the same day in the next week, at the same time and place
or to such other day and at such other time and place as the directors
may determine, and if at the adjourned meeting a quorum is not present
within half an hour from the time appointed for the meeting, the
members present shall be a quorum.

55. The chairman, if any, of the board of directors shall preside
as chairman at every general meeting of the company, or if there is
ne such chairman, or if he shall not be present within fifteen minutes
after the time appointed for the holding of the meeting or is unwilling
to act the directors present shall elect one of their number to be chair-
man of the meeting,

56, If at any meeting no director is willing to act as chairman or
if no dircctor is present within fifteen minutes after the time appointed
for holding the meeting, the members present shall choose one of their
number to be chairman of the meeting,

57. 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

0502
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shall be transacted at any adjourned meeting other than the business
left unfinished at the meeti

ing from which the adjournment 't?ok place.
When a meeting is adjourned for thirty days or more, notice of -the
adjourned meeting shall be given as in the case of an original meeting,
Save as aforesaid it shall

not be necessary to give any notice of an
adjournment or of the husiness to be transacted at an adjourned meeting,

98. At any general meeting a resolution put to thc_votc of the
meeting shall be decided on a show of hands unless a poll is (before or
on the declaration of the result of the show of hands) demanded—

(@) by the chairman; or

(6) by at least three members present in person or by proxy; or

(¢} by any member or members present in person or by proxy
and representing not less than one-tenth of the total voting
rights of all the members havin the right to vote at the
meeting; or

(d) by a member or members holding shares in the company
conferring a right to vo

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

Unless a poll be so demanded a declaration

resolution has on a show of hands been carried
or by a particular majority,
book containing the migutes
be conclusive evidence of th
Proportion of the votes recor

by the chairman that

or carried unanimously,
or lost and an entry to that effect in the
of the proceedings of ¢
e fact without proof
ded in favour of or agai

nst such resolution.
The demand for a poll may be withdrawn,

59,  Except as provided in regulation 61, if a poll is duly demanded
it shall be taken in such manner as the chairman directs, and the result
of the poll shall be deemed to be the resoluti

on of the meeting at which
the poll was demanded.

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

an of the meeting at which the show of hands
he poll is demanded, shall be entitled to 2

t upon which a pol
ing the taking of the
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VOTES OF MEMBERS.

62. Subject to any rights or restrictions for the time being attached
to any class or classes of shares, on a show of hands every member
present in person shall have one vote, and on 2 poll every member shall
have one vote for each share of which he is the hoider.

63. 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 for this purpose seniority
shall be detexrmined by the order in which the names stand in the register

of members.

64. A member of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in Junacy, may vote,

whether on a show of hands or on a poll, by his committee, receiver,
curator bonis, or other person in the nature of a committee, receiver

or curator bonis appointed by that court, and any such committee,
receiver, curator bonis or other person may, on a poll, vote by proxy.

65. No member shall be entitled to vote at any general meeting
unless all calls or other sums presently payable by him in respect of
shares in the company have been paid,

66. WNo objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote objected
to is given or tendered, and every vote not disallowed at such meeting

shall be valid for all purposes. Any such objection made in due time shall
be referred to the chairman of the meeting, whose decision shall be

final and conclusive.

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

68. The instrument appointing a proxy shall be in writing under
the hand of the appointor or of his attorney duly authorised in writing,
or, if the appointor is a corporation, either under seal, or under the
hand of an officer or attorney duly authorised. A proxy need not be a

member of the company.

69. The instrument appointing a proxy and the power of attorney
or other authority, if any, under which it is signed or a notarially
certified copy of that power or authority shall be deposited at the
registered office of the company or at such other place within the
United Kingdom as is specified for that purpose in the notice con-
vening the meeting, not less than 48 hours before the time for holding
the meeting or adjourned meeting, at which the person named in the
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instrument proposes to vote, or, in the case of. a poll, not less tha}n
24 hours before the time appointed for the taking of the poll, and in
defauit the instrument of proxy shall not be treated as valid,

70.  An instrument appointing a proxy shall be in the following
form or a form a5 near thereto as circumstances admit—

Limited
I / W& )
of

in the county of , being a member /members of the
above-named company, hereby appoint
of

or failing him,
of

<
as my/our proxy to vote for me/us on my/our behalf at the

[annual or extraordinary, as the case may be] general

meeting of the company to be held on the

day
of

19, and &t any-adjournment thereof,
Signed this day of J 19

71. Where it is desired to afford members an opportunity of
voting for or against a resolution t

he instrument appointing a proxy
shall be in the following form or a form as near thereto as circurnstances
admit-—

« Limited
I/We
of

]
in the county of » being a member/members
of the above-named company, hereby appoint
of
or failing him
of s
as my/our proxy to vote for me/us on my/our behalf at
the [annual or extraordinar

> as the case may be] general
meeting of the company, to be held on the
of 19

s and at any adjouwrnment thereof.
Signed this day of 19

in favour of

2

day

This form is to be used Fomm the resolution, Unless
against

otherwise instructed, the proxy will vote as he thinks fit,

*Strike out whichever is not desired.”

<
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72. The instrument appointing a proxy shall be deemed to confer

authority to demand or joinin ¢ ~~nding a poll.

73. A vote given in accordance with the terms of an instrument of

proxy shall be valid notwithstanding the previous death or insanity of
the principal or revocation of the proxy or of the authority under which
the proxy was executed, or the transfer of the share in respect of which
the proxy is given, provided that no intimation in writing of such death,
insanity, revocation or transfer as aforesaid shall have been received by
the company at the office before the commencement of the mecting or

adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT
MEETINGS,

74. Any corporation which is a member of the company may by
resolution of its directors or other governing body authorise such person
as it thinks fit to act as its representative at any meeting of the company
or of any class of members of the company, and the person sc authorised
shall be entitled to exercise the same powers on behalf of the corporation
which he represents as that corporation could exercise if it were an

individual member of the company.

DIRECTORS.

75. The number of the directors and the names of the first
directors shall be determined in writing by the subscribers of the
memorandum of association or a majority of them:.

76, 'The remuneration of the divectors shall from time to time be
determined by the company in general meeting., Such remuneration
shall be deemed to accrue from day to day. The directors may also be
paid all travelling, hotel and other expenses properly incurred by them
in attending and returning from meectings of the directors or any com-
mittee of the directors or general meetings of the company or in

connection with the business of the company.,

77. The shareholding qualification for directors may be fixed by
the company in general meeting, and unless and until so fixed no

qualification shall be required.

78. A director of the company may be or become a director or
other officer of, or otherwise interested in, any company promoted by
the company or in which the company may be interested as sharveholder

e e e e

#f
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or otherwise, and no such director shall be accounta[‘_)le to the company
for any remuneration or other benefits received by him as a director or
officer of, or from his interest in, such other company unless the company
otherwise direct,

BORROWING POWERS.

79.  The directors may exercise all the powers of the company to
borrow money, and to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof, and to issue deben.tures, debenture
stock, and other securities whether outright or as security for any debt,
ltability or obligation of the company or of any third party:

the ordinary course of business) shall not at any time, without the

Previous sanction of the company in general Ineeting, exceed the nomina]

POWERS AND DUTIES OF DIRECTORS,

80. The business of the company shal] be managed by the
directors, who may pay all expenses incurred in bromoting and
registering the company, and may exercise all such powers of the com-
pany as are not, by the Act or by these regulations required to pe
exercised by the company in general meeting, subject, nevertheless, to
any of these regulations, to the Provisions of the Act and to such regu-
lations, being not inconsistent with  the aforesaid regulations or
Provisions, as may be prescribed by the tompany in genera] meeting ;
but no regulation made by the company in genera] meeting shall

invalidate any prior act of the directors which would have heep valid
if that regulation bad not heen made.,

81, The directoys may from time to time and ¢ any time by power
of attorney appoint any company, firm op berson or body of Persons,
whether nominated directly or indirectly,by the directors, to he the
attorney or attorneys of {he company for such Purposes and with such
powers authoritics and discretions (not €xceeding thoge vested in or
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exercisable by the directors under these regulations) and for such period
and subject to such conditions as they may think fit, and any such
powers of attorney may contain such provisions for the protection and
convenience of persons dealing with any such attorney as the directors
may think fit and may also authorise any such attorney to delegate all
or any of the powers, authorities and discretions vested in him.

82. The company may exercise the powers conferred by section 35
of the Act with regard to having an official seal for use abroad, and such
powers shall be vested in the directors.

83. The company may exercise the powers conferred upon the
company by sections 119 to 123 (both inclusive) of the Act with regard
to the keeping of a dominion register, and the directors may (subject
to the provisions of those sections) make and vary such regulations as
they may think fit respecting the keeping of any such register.

84, (1) A director who is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the company shall
declare the nature of his interest at a meeting of the directors in accord-

ance with section 199 of the Act.

(2) A director shall not vote in respect of any contract or
arrangement in which he is interested, and if he shall do so his vote
shall not be counted, nor shall he be counted in the quorum present at
the meeting, but neither of thesc prohibitions shall apply to—

(a) any arrangement for giving any director any security or
indemnity in respect of money lent by him to or obligations
undertaken by him for the benefit of the company; or

(b) to any arrangement for the giving by the company of any
security to a third party in respect of a debt or obligation
of the company for which the director himself has assumed
responsibility in whole or in part under a guarantee or
indemnity or by the deposit of a security; or

(¢) any contract by a director to subscribe for or underwrite
shares or debentures of the company; or

(d) any contract or arrangement with any other company in
which he is interested only as an officer of the company or
as holder of shares or other securities;

and these prohibitions may at any time be suspended or relaxed to any
extent, and cither generally or in respect of any particular contract,
arrangement or transaction, by the company in general meeting.

3) A director may hold anv other office or place of profit
under the company (other than the office of auditor) in conjunction
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with his office of director for such period and on such terms (as to
remuneration and otherwise) as the directors may determine and no
director or intending director shall be disqualified by his office from
contracting with the company either with regard to his tenure of any
such other office or place of prefit or as vendor, purchaser or other-
wise, nor shall any such contract or any contract or arrang:cment
entered into by or on behalf of the company in which any director
is in any way interested, be liable to be avoided, nor shall any director
so contracting or being so interested be liable to account to the com-
pany for any profit realised by any such contract or arrangement by
reason of such director holding that office or of the fiduciary relation
thereby established.,

(4) A director, notwithstanding his interest, may be counted
in the quorum present at any meeting whereat he or any other director
is appointed to hold amy such office or place of profit under the
company or whereat the terms of any such appointment are arranged,
and he may vote on any such appointment or arrangement other than
his own appointment or the arrangement of the terms thereof.

(5) Any director may act by himself or his firm in a profes-
sional capacity for the company, and.he or his firm shall be entitled
to remuneration for professional services as if he were not a director;
provided that nothing herein contained shall authorise a dircetor or
his firm to act as auditor to the company. 1

85. All cheques, promissory notes, drafts, bills of exchange and
other negotiable instruments, and all receipts for moneys paid to the
company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as the directors shall
from time to time by resolution determine,

86. The directors shall cause minutes to be made in books pro-
vided for the purpose—

(a) of all appointments of officers made by the directors;

(b) of the names of the directors present at each meeting of
the directors and of any committee of the directors;

{c) of all resolutions and proceedings at all meetings of the

company, and of the directors, and of committees of
directors;

and every director present at any meeting of directors or committee
of directors shall sign his name in a book to be kept for that purpose.

87. The directors on behalf of the company may pay a gratuity
or pension or allowance on retivement to any director who bas held
any other salaried office or place of profit with the company or to his
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widow or dependents and may make contributions to any fund and

pay premiums for the purchase or provision of any such gratuity,
pension or allowance.

DISQUALIFICATION OF DIRECTORS.

88. The office of director shall be vacated if the director—

(a) ceases to be a director by virtue of section 182 or 185 of
the Act; or

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

(¢) becomes prohibited from being a director by reason of any
order made under section 188 of the Act; or

(d) becomes of unsound mind; or
(¢) resigns his office by notice in writing to the company; or

(f) shall for more than six months have been absent without
~ permission of the directors from meetings of the directors
held during that period.

ROTATION OF DIRECTORS,

89. At the first annual general meeting of the company all the
directors shall retire from office, and at the annual general meeting
in every subsequent year one-third of the directors for the time being,
or, if their number is not three or a multiple of three, then the number
nearest one-third, shall retire from office,

90. The directoxs to retire in every year shall be those who have
been longest in office since their last election, but as between persons
who became directors on the same day those to retire shall (unless’
they otherwise agree among themselves) be determined by lot.

91. A retiring director shall be eligible for re-election.

N

92. The company at the meeting at which a director retires in
manner aforesaid may fill the vacated office by electing a person thereto,
and in default the retiring director shall if offering himself for re-clection
be deemed to have been re-elected, unless at such meeting it is expressly
resolved not to fill such vacated office or unless a resolution for the
re-election. of such director shall have been put to the meeting and

lost.

93. No person other than a director retiring at the meeting shall
unless recommended by the directors be eligible for election to the
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office of director at any general meeting unless not Ic§s than three
por more than twenty-one days before the_date appointed for the
meeting there shall have been left at the registered oﬂ‘ic_:e of the com-
pany notice in writing, signed by 2 membf:r c‘iulyf quallﬁec} to atte.nd
and vote at the meeting for which such notice 1s give, of h1s intention
to propose such person for election, and also notice in writing signed
by that person of his willingness to be elected.

94. The company may from time to time by ordinary resolut%on
increase or reduce the number of directors, and may also determine
in what rotation the increased or reduced number is to go out of office.

95. The directors shall have power at any time, and from time
to time, to appoint any person to be a director, either to fill a casual
vacancy or as an addition to the existing directors, but so that the
total number of directors shall not at any time exceed the number
fixed in accordance with these regulations. Any director so appointed
shall hold office only vntil the next following annual general meeting,
and shall then be eligible for re-election but shall not be taken into
account in determining the directors who are to retire by rotation at
such meeting.

96. The company may by ordinary resolution, of which special
notice has been given in accordance with section 142 of the Act, remove
any director before the expiration of his period of office notwithstanding
anything in these regulations or in any agreement between the com-
pany and such director. Such removal shall be without prejudice to
any claim such director may have for damages for breach of any
contract of service between him and the company.

97. The company may by ordinary resolution appoint another

person in place of a director removed from office under the immediately
preceding regulation, and without prejudice to the powers of the
direc?ors under regulation 95 the company in gencral meeting may
appomnt any person to be a director either to fill a casual vacancy
or as an additional director. A person appointed in place of a director
so removed or to fill such a vacancy shall be subject to retirement
at the same time as if he had become a director on the day on which
the director in whose place he is appointed was last elected a director.

PROCEEDINGS OF DIRECTORS.

. 98. The directors may meet together for the despatch of business,
adjom:n, and otherwise regulate their meetings, as they think fit.
Questions arising at any meeting shall be decided by a majority of
votes. Fn casc of an equality of votes, the chairman shall have a second
or casting vote, A director may, and the secretary on the requisition

P N
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of a director shall, at any time summon a meeting of the directors.
It shz}ll not be necessary to give notice of a meeting of directors to
arty director for the time being absent from the United Kingdom.

99. The quorum necessary for the tramsaction of the business

of the directors may be fixed by the directors, and unless so fixed
shall be two,

100. The continuing directors may act notwithstanding any
vacancy in their body, but, if and so long as their number is reduced
below the number fixed by or pursuant to the regulations of the com-
pany as the necessary quorum of directors, the continuing directors or
director may act for the purpose of increasing the number of directors
to that number, or of summoning a general meeting of the company,
but for no other purpose.

101. The directors may elect a chairman of their meetings and
determine the period for which he is to hold office; but if no such
chairman is elected, or if at any meeting the chairman is not present
within five minutes after the time appointed for holding the same,
the directors present may choose one of their number to be chairman
of the meetinyg,

102. The directors may delegate any of their powers to com-
mittees consisting of such member or members of their body as they
think fit; any committee so formed shall in the exercise of the powers
so delegated conform to any regulations that may be imposed on it
by the directors.

103, A committee may elect a chairman of its meetings; if no
such chairman is elected, or if at any meeting the chairman is not
present within five minutes after the time appointed for holding the
same, the members present may choose one of their number to be
chairman of the meeting.

104, A committee may meet. and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a majority
of votes of the members present, and in the case of an equality of
votes the chairman shall have a second or casting vote.

105, All acts done by any meeting of the directors or of a com-
mittee of directors or by any person acting as a director shall, not-
withstanding that it be afterwards discovered that there was some
defect in sie uppointment of any such director or person acting as
aforesaid, o: that they or any of them were disqualified, be as valid
as if every such person had been duly appointed and was qualified

to be a director.
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106. A resolution in writing, signed by all the directors.for the
time being entitled to receive notice of a meeting of the dxrectc_)rs,
shall be as valid and effectual as if it had been passed at a meeting

of the directors duly convened and held.
MANAGING DIRECTOR.

107. The directors may from time to time appoint one or more
of their body to the office of managing director for such period and
on such terms as they think fit, and, subject to the terms of any agree-
ment entered into in any particular case, may revoke such appoint-
ment. A director so appointed shall not, whilst holding that office, be
subject to retirement by rotation or be taken into account in deter-
mining the rotation of retirement of directors, but his appointment
shall be automatically determined if he cease from any cause to be

a director.

108. A managing director shall receive such remuneration
(whether by way of salary, commission or participation in profits, or
partly in one way and partly in another) as the directors may determine.

109. The directors may entrust to and confer upon a managing
director any of the powers exercisable by them upon such terms and
conditions and with such restrictions as they may think fit, and either
collaterally with or to the exclusion of their own powers and may
from time to time revoke, withdraw, alter or vary all or any of such

powers.

SECRETARY.

110. The secretary shall be appointed by the directors for such
term, at such remuneration and upon such conditions as they may
think fit; and any secretary so appointed may be removed by them.

111. No person shall be appointed or hold office as secretary
who is—

(a) the sole director of the company; or

(b) a corporation the sole director of which is the sole director
of the company; or

(¢) the sole director of a corporation which is the sole director
of the company.

12, A provision of the Act or these regulations requiring or
authorising a thing to be done by or to a director and the secretary
shall not be satisfied by its being done by or to the same person acting
both as director and as, or in place of, the secretary.

N T T ——
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THE SEAL.

_ 113." 'The directors shall provide for the safe custody of the seal,
whlch‘ shall only be used by the authority of the directors or of a
committee of the directors authorised by the directors in that behalf,
and every instrument to which the seal shall be affixed shall be signed
by a director and shall be countersigned by the secretary or by a

second director or by some other person appointed by the directors
for the purpose.

DIVIDENDS AND RESERVE.

114. The company in general meeting may declare dividends, but
no dividends shall exceed the amount recommended by the directors.

115. The directors may from time to time pay to the members
such interim dividends as appear to the directors to be justified by
the profits of the company.

116. No dividend shall be paid otherwise than out of profits.

117. "The directors may, before recommending any dividend, set
aside out of the profits of the company such sums as they think proper
as a reserve or reserves which shall, at the discretion of the directors,
be applicable for any ‘purpose to which the profits of the company
may be properly applied, and pending such application may, at the
like discretion, either be employed in the business of the company or
be invested in such investments (other than shares of the company)
as the directors may from time to time think fit. The directors may

also without placing the same to reserve carry forward any profits

which they may think prudent not to divide,

118, Subject to the rights of persons, if any, entitled to shares
with special rights as to dividend, all dividends shall be declared and
paid according to the amounts paid or credited as paid on the shares
in respect whereof the dividend is paid, but no amount paid or credited
as paid on a share in advance of calls shall be treated for the purposes
of this regulation as paid on the share. All dividends shall be appor-
tioned and paid proportionately to the amounts paid or credited as
paid on the shares during any portion or portions of the period in
respect of which the dividend is paid; but if any suare is issued on
terms providing that it shall rank for dividend as from a particular
date such share shall rank for dividend accordingly.

119. The directors may deduct from any dividend payable to

any member all sums of money (if any) presently payable by him to
the company on account of calls or otherwise in relation to the shares

of the company.
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120. Any general meeting declaring a dividend or bonus may
direct payment of such dividend or bonus wholly or partly by the
distribution of specific assets and in particular of paid up shares,
debentures or debenture stock of any other company or in any one
or more of such ways, and the directors shall give effect to such reso-
lution, and where any difficulty arises in regard to such distribution,
the directors may settle the same as they think expedient, and in
particular may issue fractional certificates and fix the value for dis-
tribution of such specific assets or any part thereof and may determine
that cash payments shall be made to any members upon the footing
of the value so fixed in order to adjust the rights of all parties, and
may vest any such specific assets in trustees as may seem expedient
to the directors.

121. Any dividend, interest or other moneys payable in cash in
respect of shares may be paid by cheque or warrant sent through the
post directed to the registered address of the holder or, in the case
of joint holders, to the registered address of that one of the joint
holders who is first named on the register of members or to such
person and to such address as the holder or joint holders may in writing
direct. Every such cheque or warrant shall be made payable to the
order of the person to whom it is sent. Any one of two or more joint
holders may give effectual receipts for any dividends, bonuses or other
moneys payable in respect of the shares held by them as joint holders.

122. Nodividend shall bear interest against the company.

ACCOUNTS.

123, The directors shall cause proper books of account to be
kept with respect to:—

(@) all sums of money received and expended by the company
and the matters in respect of which the receipt and expen-

diture takes place;
(&) all sales and purchases of goods by the company; and

(c) the assets and labilities of the company.

Ty
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Proper books shall not be deemed to be kept if there are not
kept such books of account as are necessary to give a true and fair
view of the state of the company’s affairs and to explain its transactions.

124. 'The books of account shall be kept at the registered office
of the company, or, subject to section 147 (3) of the Act, at such
other place or places as the directors think fit, and shall always be
open to the inspection of the directors.

125. The directors shall from time to time determine whether
and to what extent and at what times and places and under what
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120. Any general meeting declaring a dividend or bonus may
direct payment of such dividend or bonus wholly or Partly by the
distribution of specific assets and in particular of paid up shares,
debentures or debenture stock of any other company or in any one
or more of such ways, and the directors shall give effect to such reso-
lution, and where any difficulty arises in regard to such distribution,
the directors may settle the same as they think expedient, and in
particular may issue fractional certificates and fix the value for dis-
tribution of such specific assets or any part thereof and may determine
that cash payments shall be made to any members upon the footing
of the value so fixed in order to adjust the rights of all parties, and
may vest any such specific assets in trustees as may seem expedient
to the directors.

121, Any dividend, interest or other moneys payable in cash in
respect of shares may be paid by cheque or warrant sent through the
post directed to the registered address of the holder or, in the case
of joint holders, to the registered address of that one of the joint
holders who is first named on the register of members or to such
person and to such address as the holder or joint holders may in writing
direct. Every such cheque or warrant shall be made payable to the
order of the person to whom it is sent. Any one of two or more joint
holders may give effectual receipts for any dividends, bonuses or other
moneys payable in respect of the shares held by them as joint holders.

122. No dividend shall bear interest against the company.

ACCOUNTS.

123, The directors shall cause proper books of account to be
kept with respect to:—
(@) all sums of money received and expended by the company
and the matters in respect of which the receipt and expen-
diture takes place;

(b} all sales and purchases of goods by the company; and
{c) the assets and liabilities of the company.

Proper books shall not be deemed to be kept if there are not
kept such books of account as are necessary to give a true and fair
view of the state of the company’s affairs and to explain its transactions.

124. The books of account shall be kept at the registered office
of the company, or, subject to section 147 (3) of the Act, at such
other place or places as the directors think fit, and shall always be
open to the inspection of the directors.

125. The directors shall from time to time determine whether
and to what extent and at what times and places and under what
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conditions or regulations the accounts and books of the company or
any of them shall be open to the inspection of members not being
dlrftctors, and no member (not being a director) shall have any right
of inspecting any account or book or document of the company except

as confen:ed by statute or authorised by the directors or by the
company in general meeting.

'126. The directors shall from time to time, in accordance with
sections 148, 150 and 157 of the Act, cause to be prepared and to be
laid before the company in general meeting such profit and loss

accounts, balance sheets, group accounts (if any) and reports as ave
referred to in those sections.

127. A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid before the
company in general meeting, together with a copy of the auditors’
report, shall not less than twenty-one days before the date of the
meeting be sent to every member of, and every holder of debentures
of, the company and to every person registered under regulation 31.
Provided that this regulation shall not require a copy of those
documents to be sent to any person of whose address the company is

not aware or to more than one of the joint holders of any shares or
debentures.

CAPITALISATION OF PROFITS. .

128. The company in general meeting may upon the
recommendation of the directors resolve that it is desirable to capitalise
any part of the amount for the time heing standing to the credit of
any of the company’s reserve accounts or to the credit of the profit
and loss account or otherwise available for distribution, and accordingly
that such sum be set free for distribution amongst the members who
would have been entitled thereto if distributed by way of dividend
and in the same proportions on condition that the same be not paid
in cash but be applied either in or towards paying up any amounts
for the time being unpaid on any sharss held by such members
respectively or paying up in full unissued shares or debentures of the
company to be allotted and distributed credited as fully paid up to and
amongst such members in the proportion aforesaid, or partly in the
one way and partly in the other, and the directors shall give effect to
such resolution:

Provided that a share premium account and a capital redemption
reserve fund may, for the purposes of this regulation, only be applied
in the paying up of unissned shares to be issued to members of the
company as fully paid bonus shares.

.Q\:
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129. Whenever such a resolution as aforesaid shall have been
passed the directors shall make all appropriations and applications of
the undivided profits resolved to be capitalised thereby, and all allot-
ments and issues of fully-paid shares or debentures, if any, and
generally shall do all acts and things required to give effect thereto,
with full power to the directors to malke such provision by the issuc
of fractional certificavcs or by payment in cash or otherwise as they
think fit for the case of shares or debentures becoming distributable in
fractions, and also to authorise any person to enter on behalf of ail the
members entitled thereto into an agreement with the company
providing for the allotment to them respectively, credited as fully paid
up, of any further shares or debenturcs to which they may be entitled
upon such capitalisation, or (as the case may require) for the payment
up by the company on their behalf, by the application ¢hereto of their
respective proportions of the profits resolved to be capitalised, of the
amounts or any part of the amounts remaining unpaid on their
existing shares, and any agreement made under such authority shall
be effective and binding on all such members.

AUDIT.

130. Auditors shall be appointed and their duties regulated i
accordance with sections 159 to 161 of the Act and section 14 of the

Companies Act, 1967.
NOTICES.

13i. A notice may be given by the company to any member
either personally or by sending it by post to him or to his registered
address, or (if he has no registered address within the United Kingdom)
to the address, if any, within the United Kingdom supplied by him
to the comparny for the giving of notice to him. Where a notice is sent
by post, service of the notice shall be deemed to be effected by properly
addressing, prepaying, and posting a letter containing the notice, and
to have been effected in the case of a notice of a meeting at the
expiration of 2% hours after the letter containing the same is posted,
and in any other case at the time at which the letter would be delivered

in the ordinary course of post.

132, A notice may be given by the company to the joint holders
of a share by giving the notice to the joint holder first named in the
register of members in respect of the share.

133. 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 it through the post in a prepaid letter addressed
to them by name, or by the title of representatives of the deceased, or
trostee of the bankrupt, or by any like description, at the address, if

s
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any, Withil’-l the United Kingdom supplied for the purpose by the
nersons E:lalming to be 50 entitled, or (until such an address has been
so supplied) by giving the notice in any mamner in which the same
might have been given if the death or bankruptcy had not occurred.

134. l\ifotice of every general meeting shall be gic~n in any
manner hereinbefore authorised to—

(@) every member except those members whey (having no
registered address within the United Kingdom) have not
supplied to the company an address within the United
Kingdom for the giving of notices to them;

(b) every person upon whom the ownership of a share devolves
by reason of his being a legal personal representative or a

trustee in bankruptey of a meraber where the member but ‘
for ‘his death or bankruptcy would be entitled to receive

notice of the meeting; and
(¢) the auditor for the time being of the company,

No other person shali be entitled to receive notices of general meetings.

WINDING UP.

135. If the company .haii be wound up ths liquidator tﬁay, with
the sanction of an extraordinary resolution of the company and any

other sanction required by the Act, divide amongst the members in

specie or kind the whole or any part of the assets of the company

* {whether they shall consist of property of the same kind or not) and

may, for such purpose sct such value as he deems fair upon any
property to be divided as aforesaid and may determine how such

division shall be carried out as between the members or different classes

of members. The liquidator may, with the like sanction, vest tae whole

or any part of such assets in trustees upon such trusts for the benefit

of the contributories as the liquidator, with the like sanction, shall
think fit, but so that no member shall he compelled to accept any
shares or other securities whereon there is any liability.

INDEMNITY.

136. Every director, managing director. agent, auditor, secretary
and other officer for the time boing of the company shall be
indemnified out of the assets of the company against any lahility
incurred by him in defending any proceedings, whether civil or
critninal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application under section 448 of
the & >t in which relief is granted to him by the court.
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Part I,

REGULATIONS FOR THE MANAGEMENT OF A PRIVATE
COMPANY LIMITED BY SHARES.

1. The regulations contained in Part I of Table A (with the
exception of regulations 24 and 53) shall apply.
2. The company is a private company and accordingly—

(a) the right to transfer shares is restricted in manner
hereinafter prescribed;

(b) the number of members of the company (exclusive of
persons who are in the employment of the company and
of persons who having been formerly in the employment
of the company were while in such employment and have
continued after the determination of such employment to
be members of the company) is limited to fifty. Provided

that where two or more persons hold one or more shares

in the company jointly they shall for the purpose of this
regulation be treated as a single member;
(¢) any invitation to the public to subscribe ‘v - shares or
debentures of the company is prohibited;
(d) the company shall not have power to issute su. ¢ warrants
to bearer.,
3. The directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of any
share, whether or not it is a fully paid share.

4. No business shall be transacted at any general meeting unless
a quorum of members is present at the time when the meeting proceeds
to business; save as herein otherwise provided two members present in
person or by proxy shall be a quornm,

5. Subject to the provisions of the Act, a resolution in writing
signed by all the members for the time being entitled to receive notice
of and to attend and vote at general meetings {or being corporations
by their duly authorised representatives) shiall be as valid and effective
as if the same had been passed at a general meeting of the company
duly convened and held.

Norte~~Regulations 3 and 4 of this Part are alternative to
regulations 24 and 53 respectively of Part I,

Burrue, Marinzsor & Co., L1p., CraNg Housg, Lavinoron Smneer, Lonboyn, S.B.1.
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No. 226742

THE COMPANIES ACT 1948 to 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

Yorkshire-General
Life Assurance Company Limited

PASSED 24th OCTOBER, 1984

.I‘ G
i

was duly passed as a SPECIAL RESOLUTION:

RESOLUTION

THAT the name of the Company be changed to
General Accident Life Assurance Limited.

G.R. SIMPSON
Chairman

AT an EXTRACRDINARY GENERAL MEETING of the Company duly§ {1
convened and held on the 24th day of October, 1984, the following Resolution | i

[
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CERTIFICATE STATING f;

I COMPANY IS A PRIVATE COMPANY °

No |

. 226742 ‘

?

I hereby certify that !

| !

1 YORKSHIRE-GENERAL LIFE ASSI™ANCE COMPANY LIMITED é;

|

I

!

“with effect from ... S5 JAWBRY 1982 e a private comnpany J,

!

thin the meaning of the Companies Act 1980. *1(

1 !
!

,;ted at Cardiff the 6TH JANUARY 1082

i

—
st

o ywuﬂwr.m

T
I Fr

Assistant Registrar of Companies
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6742
THE COMPANIES ACTS 1948 TO 1980

Special Resolution

OF

| ';YORKSHIRE-GENERAL LIFE
- SURANCE COMPANY LIMITED

i

| Passed on 13th November, 1981
: T

i

1

| At an EXTRAORDINARY GENERAL MEETING of the Members of the
named Company duly convened and held at 2 Rougier Street, York on F riday,
th November, 1981 the following resolution was duly passed as a SPECIAL

‘ JLUTION of the Company:-

i
| SPECIAL RESOLUTION

{

he Company will not be re-registered as a public company under Section 8 of the
.janies Act 1980,

|

A. CADE,
f
: Secretary
!
I

!
{

|
i
1
i
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THE COMPANIES ACT 1948 to 1967

COMPANY LIMITED BY SHARES

| SPECIAL RESOLUTION
i of
Yorkshire-General

1 Life Assurance Company Limited

PASSED 21st FEBRUARY 1973

T an EXTRAORDINARY GENERAL MEETING of the Company duly convened
d on the 21st day of February, 1973, the following Resolution was

ssed as a SPECIAL RESOLUTION;:
RESOLUTION

'HAT the provisions of the Memorandum of Association of the
ompany with respect to its objects be and they are hereby
imended by deleting from sub-clause (k) of clause 3 of the
taid Memorandum the words "“company having objects altogether
v in part similar to those of this Company", and by sub-
stituting therefor the following words:-

"body corporate having objects wholly or in part
similar to those of the Company, and to transfer,
by sale or otherwise howsoever, all or any part
of its business, property, rights, liabilities
and transactions to any other such body corporate,

! and, with a view to any such amalgamation or

i transfer, to enter into any agreement or

| arrangement with any other such body corporate®.

I.LHERVEY STUART BLACK

Chairman
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