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,* ;e Do solemnly and sincerciy declare that I am (*)__2 Solicitor of the
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St ites™ ongagod Supreme Court engaged in the formation
“tre, thp forenafion ™ -

1
RV PO

" vidles of
Maatt 08 a

Tk Gt or .
Ry gy,

e

of

ASHMOR (1966) o Limited,

i

And that all the requirements of the Companies.Act, 1948, in respect of

matbters precedent to the registration of the said Company and incidental

1argin is reserved for binding and must unot be W;it‘@apross..

'/:‘ .A B I N !
thereto have been complied with, And I make this solemn Declaration
oL conscientiously believing the same to be true and by virtue of the provisions
of the Statutory Declarations Act, 1835.
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THE COMPANIES ACE, 1948."

894616 ",

COMPANY LIMITED BY pHARES.~

The name of the Company is *“ Asumor (1966) Lnvurep .

9. 'The Registered Office of the Company will be situate in
England. , S
3. The objects for which the Company is established are :

(1) To carry on the business of Lifo Assurance in all its
branches. ' '

(2) To carry on all or any kinds of assurance, insurance,

indemnity or guarantee business in all or any of their
respective branches and whether of a kind now known or
hereafter devised including (but without prejudice to the
generality of the foregoing) life assurance, fire insurance,
marine insurance, accident insurance, aviation and transit
insurance, motor vehicle insurance and engineering
insurance. w

(3) To grant and effect any kind of assurance or
insurance and any contract of guarantee or indemniby
against any kind of loss or damage to property or person
occasioned in any manner whatsoever and against any other
kind of visk or liskility whether direct or indirect arising
from the h&i)pening of any event or the fulfilment or non-
fulfilment of any contingency, obligation or undertaking
whatsoever, and. generally to carry on and transach any and
every kind of assurance or insurance which may legally be

carricd on or transacted and is not comprised in any of fihe

5
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above deseriptions of business and 'to transact all kinds of
business which are at present or may become incidental to
the business of an insurance company.

(4) To effect reinsurances and guarantees in connection
with any.of the classes of assurance or insurance or any
class of contract which the Company is authorised to carry.
on or enter into.

(6) To grant or sell and purchase or otherwise acquire
annuities of all kinds.

(6) To act as and undertake the duties of an executor
or administrator of estates, trustee of wills and settloments
and of trust deeds or other instruments constibuting
debentures, debenture stocks, bonds and other securities,
and to act as and undertake the dutics of a custodian trustee,
a trustee for charitable or other institutions, & trustee for
pension, benevolent or other funds, and as manager or
divector of businesses or companies whether limited or
uplimited, and generally to act in a fidueiary capaeiby of any
sort including the undertaking of all duties normally
undertaken by & trust corporation and either with or
without remuneration.

(7) To receive money on deposit with or withoub
interest, or deeds, securities or other documents or money
or other property for safe custody or. otherwise, with or
without undertaking liability for any loss thereof or injury
thereto and to act as registrars and transfer agents and
either with or without remuneration.

(8) To contract with property holders, borrowers,
lenders, amnuitants and others for the establishment,

accumulation, provision and payment of sinking funds, .

redemption funds, depreciation funds, renewal funds,
endowment funds and any other special funds, and that
cither in consideration of a single payment or of annual or
other periodical payments or otherwise and: generally on
such terms and conditions as may be arranged.

(9) To purchase and deal in and lend on reversionary or
expectent interests absolute or contingent and estates for
life whether determinable or not and to acquire, lend
money on, or extinguish by purchase or surrender, any
policy, security or grant or contract issued by or binding on
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the Company or on any fund under the administration of
the Company,

(10} To pay satisfy or compromise any claims made
against the Company in respect of any policies or contracts
granted by or dealt in or entered into by the Comprmy which
claims the Company may deem it expedient to pay satisfy
or compromige and to revive any policy that may have
become void or lapsed on such terms and conditions and in
such. cases as may be deemed expedient or in lieu of reviving
any such policy to grant any new policy or make any other
concession in favour of the persons or any of the persons
entitled o the lapsed or void policy or contract.

*

(11) To lend advance and deposit money, securities and
other property to and with such persons, companies,
associations or Authorities and on such terms as may seem
expedient, to act as the agent for the issue of any shares
stocks funds debentures mortgages or securities and to
underwrite, take part in underwriting or gua,rantee the
subscription of the same and tc subscribe for the same -
conditionally or otherw1se

(12) To pay out of the funds of the Company all
expenses which the Company may lawfully pay for or
incidental to the formation, registration and advertising of
or raising money for the Company and the issue of its
capital, including brokerage and commissions for obtaining
applications for or taking, placing or underwriting shares,
debentures, debenture stock, securities or obligations.

(18) To give to any class or section of those who ingure
or have dealings with the Company any rights over or in
relation to any fund or funds or a xight o participate in the
profits of the Company or in the profits of any particulas
branch or part of its business either equally with other
classes or sections or otherwise and to grant any special
privileges advantages or benefits and to appropriate and set

apart any such funds for specific purposes whether by way
of trust or otherwise. :

(14) To invest the moneys of the Company in such
manner as may from fime to time be determined and to
acquire for any estate or interest and to take options over,
construct, improve and develop any property, real or
personal, or rights of any kind in any part of the world,
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(15) Po sell, exchange, mortgage, manage, lot on rent,
ghare of profit, royalty or otherwise, grant licences, ouse-
mentg, options, gervitudes and other rights over and in any
other manner deal with or dispose of the mndertaking,
property, assets, rights and effects of the Company or any
part thereof for such consideration as may be thought fit and
in particular for ghares, stocks, debentures or other
obligations or securitics, whether fully ov partly paid up,
of any other company.

(16) To promote or assist in promoting in any part of
the world any company or association for thg purpose of
acquiring or taking over any of the property, rights or
liabilities of the Company or for carrying on any business
which the Compsny may be authorised t9 carry on or for any
other purpose “which may seem direstly or indirectly
caleulated to be,ri’éﬁt or promote the iutereig‘f[,s of the Coxfiyany
and to acquire and hold and dispose of shares, stosks,
dehentures or other obligations or securities of any such

_cther company or association and to guarantec the fulfilment
of all cr any of the obligations and engagements of any such

company or association,

- (17) To acquire, amalgamate with or enter into
partnership or any joint purse or profit-sharing arrangement
with, or to co-operate or participate in any way with, or
agsist or subsidise any company, association or person
carrying on or proposing to carry on any business or activity.

(18) To borrow or raise or secure the payment of
money in such manner and upon such terms as the Company
may think fit and to enter into any guarantee, contract of
indemnity or suretyship whether by personal covenant or
otherwise and in particular but without limiting the
generality of the foregoing to gnarantee the payment of any
money secured by or payable under or in respect of any
shares, debentures, charges, contracts or securities otv
obligations of any kind of any person, firm, authority, or
company, British or foreign, including in particular but

without limiting the generality of the foregoing, any.

company which is (within the meaning of Section. 154 of the
Companies Act, 1948, or any statutory re-enactment or
modification thereof), in relation to the Company a sub-
sidiary or a holding company or a subsidiary of any such.
holding company and for any of such purposes to mortgage

or charge the undertaking and all or any part of the property .
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and. rights of the Company both present and future,
ineluding uncalled capital, and to eredte and issue redeem-
able debentures or debenture stock, bonds or other obli-
gations, S

(19) To draw, accept, endorse, discount, execute, issne
and negotiate bills of exchange, promissory notes, deben-
tures and other negotiable or transferable instruments.

(20) To give any remunemtmn or other compensation
or reward for services rendered or to be rendered in placing
or procuring the subscription of, or otherwise assisting in
the issue of, any shares, debentures, or /111e1 geeurities of
the Company or in or about the formation of the Company
or the conduct of its business.

(21) To establish or promote, or cm-(,m' or purticipate
in establishing or promoting, any compa,ny the establish-
ment or promotion of which shall be consic ered desirable in
the interests of the Company and to substribe for, under-
write, purchase or otherwise acquire the shares, stocks and
securities of any such company, or of any company carrying
on or proposing to carry on any business or activity.

(22) To procure the registration or incorporation of the
Company in or under the laws of any place outside England.

(28) "To subseribe or guarantee moneys for any national,
charitable, benevolent, public, general or useful object, ox
for any exhibition, or for any other purpose.

(24) To establish and waintain or procure the estab-
lishment and maintenance of any non-contributory or
contributory pension, provident or superannuation funds
for the benefit of, and bto give or prooure the giving of
donations, gratuities, pensions, allowances or emoluments
to any persons who are or were at any time in the employ-
ment or service of the Company, or of its predecessors in
business or any company which was or is its holding
company or a subsidiary of the Company or its holding
company or any other company which is or was allied to or
associated with the Company or with any such subsidiary
or holding company or who are or were af any time Directors
or officers of the Company or of any such other company as
aforesaid or any persons in whose welfare the Company or |
any such other company as aforesaid is or has been at any
time interested and the wives, widows, families and depen-
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dants of any such persons, and also 1o .ﬁstfxblish ami subsidise
or gubseribe to any instituiions, asseciations, chubs or funds
ealenlated to be for the ‘i“ﬁ-ueﬁb of or to advance the interest
and well-heing of the Compauy or of any such othey company
as aforesaid or of any such person as aforesaid, and to make
payments for or towards the insurance of any such persons
as aforesaid and to subseribe or guarantee moncy for
charitable or benevolent objects or for any exhibition or for
any public general or useful chject and to do any of the
matters aforesuid either alone or in conjunction with any
such other company as aforesaid.

(25) Lo place or allow to remain in the hame or names
or in the custody or within the legal control ¢ any person or
persons or company wherever resident or domiciled for and
on behalf of or as trustees for the Company or any/class of
policy-holders any money investments seéﬁrities or other
proper'y of the Company for the time being and to call upon
such trustees for a transfer or reconveyance t the Compuny
of any money investments securities or othér property held

by or vested in them. -

R
{(26) To distribute any of the property of the Company\
among its Members in specie or kind. B

(27) To carry on any other business or activity and do
anything of any nature whigh may seem to the Company
capable of being conveniently carried on or done. in-éonnec-
tion with the above, or calculated directly or indirectly to

- enhance the value of or vender more profitable any of the
Company’s business or property. v

(28) To do all or any of the things or matters aforesaid
and all such things as are incidental to or may be considered
conducive to the attainment of the above objects or any of
them in any part of the world and either as principals,
agents, contractors, trustees or otherwise and by or through
trustees, agents or otherwise and either alone or in con-
junction with. others. ‘

3
o

ES

f
i

5

=y '.4 - " - T . = N
R B i T
e ST s TN R

e

And it is hereby declared that the word * company ” in this.
clause, except where used in reference to this Company, shall be
deemed to include any partnership or other body of persons, whether Y e
incorporated or not incorporated, and whether domiciled in the ‘ Ny
United Kingdom or elsewhere, and that the objects specified in. the 2
different paragraphs of this clause shall not, except where the context
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expressly so requires, be in a.n_;wase bmited or restricted by zeference

. to or inference from the terms of any other pazragraph or the name of

the Compa.ny, but may be carried sut in as full andl ample a manner:

4‘a,nd shail be construed in as wide a senso as if eachoof the said para-
"gmphs defined the o uO]GGtS of a separate, ustmct mxd 1nd®Pendent

coti pzmy

4, The liability of the Members is limited. /;',, e 7
5. 'The share capital of t‘ue Compa,n} is £2 divided into 2 Shares
of £1 each, and the Oompany shall have the power to divide the
original or any increased capital into several classes, and to attach
thereto any preferential, deferred, qualified or other special rights,

. privileges, restrictions or conditions.
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T¥e, the several persons whose names and addresses are suhvccnbnd, ) lﬂ«f v
arp desivous of heing formed into 2 Company, in puipiance of C
this Memorandum of Association, and we respectively agree to I,{
take the namber of shaies in the capital of the bompany aet r,-i{
opposite our 1espeot1ve names. : ,/-.f
' Nuiwbor of Shares -
NAMES, ADDRESSES AND DESCRIPIIONS OF SUBSCRITBERS, . |  takon by oach
) Subscriber. -
Aigaram {f\'e'l-B'i{f"éé" / Ml e oo A E@«é - K)/Le )
17 P pportin fotsne, Lowelion, 5. & R ‘
) 5 o e, #g,..- h i
: : e - ’-
/ ) -~ -7 -
Ntelin L B S AEY ‘k.vg_u—r/, B J Bl ) o g "
11 TL—""U gt e Bttne A R .
g g..‘;" - L__a\_.a(ﬁ'\.. G‘Cd'l. \'
L
P i to the
Dated the /3 day of /D €cembe. 1966 . - followis
“F . 20
Witness to the above signatuves: J ‘words |
CHIE e }} Tongs . ; L unless
/ J SMLB!-! A 40&!.5 ‘ ' v . therewi

7 “Thoghue row. ﬂw
loudouw. E.c.2.
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THY COMPANIES ACT, 1948. ~

lof.

tj COMPANY LIMITED BY SHARZES,
iea’ -

AN

@Articles of Fssociation

oF

ASHMOR (1966) LIMITED

PRELEMINARY.

1. Theregnlations contained in Table “A” of the First Schedulé -
to the Companies Act, 1948, shall not apply to the Company but the
following shall be the regulations of the Company.

2. ln the construction of these Articles the following
words shall have the respective meanings hereby ass:gned to them,

. unless there be something. in the subject or context inconsistent,
. . RN
therewith. :— T A

(4) “The Act ” means the Companies Act, 1948, and
A
every statutory modification or re- enactment therem for
the time being in force.
(B) Words denoting the singular number only shall
include the plural number also, and vice versa.

{(c) Words denoting the masculine gender only shall
include the feminine gender also,

(D) Words denoting persons or compsm:es only shall
include corporations.

(B} “ Extraordinary Resolution * shall in the case of
-2 wmeeting of the holders of any class of shares mean a

resoiution passed by a majority consisting of not less than
three-fourths of the votes given wpon the resolution.

(v) “In writing” or “written” include printing, / .
photograply, lithography, typewriting and all other modes
of representing or reproctucing words in & visible form.



Subject as aforesaid, any words or ex
ghall, if not inconsistent with the context, bear the same meaning e,
Ay . N

these Articles. i

10

(¢) © Office ” shall mean the registered office of the
Company.
() * Month ” shall mean a calendar month.

(r) “ The Board * shali mean the Board. of Direc{:ofs;'

for the time being of the Company, or the Directors present
at o duly convened meebing of Directors at which a quorum

is present.

(3) * Appointment ** includes eloction and re-appoint- = -

ment.

(x) br The Secretory » ghall (subject to the provisions
of the Act) inciude a Joint, Deputy or Assistant Secretary,
and any person appointed by the Board to perform any
of the duties of the Secretary. . -

(r) « Share  includes “ gpock ” except where a distine- ‘
tion between shares and stock is expressed or implied, and

references to any particular class'of shares shall be construed .

as including references %0 the particular class of stock.
corresponding to such class of shares.

(s)  Paid  in reference to shares includes “ credited’

]

as paid .

() * These presents ” shall mean “ these Artioléé of I B

Association as now framed or as {rom time to time altered ~ . 8

by Special Resolution .

3. The Compeny shall be a Private Company within the
meaning of the Act, and accordingly :— o

(4) The Board may, withoub assigning any reasom, °

decline to register any transfer of shares.

(B) The number of the Members of the Company (not

including persons who are in the employment of the Com- . ..

pany and persons who, having been formerly in the employ-

ment of the Company, were while in that employment, and

have continued. after the determination of that employment
to be Members of the Company) is limited to 50, but so that,
for the purpose of this Article, whete two or more persons
hold one or more shares in the Company jointly, they ghall
be treated as a single Member, S L

(¢) No invitation shall be made to the public to sub-
seribe for any shares or debentures of the Company.

presgions defined in the Act . f\k‘j:
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SHARE CAPITAL.

4, Without prejudice to any special rights previously conferred
on the holders of any shares or class of shares, any share ‘in the
Company may be issued with or have attached thereto such preferred,
deferred or other special rightis or such restrictions, whether in regard
to dividend, voting, return of capital or otherwise as the Company
may from. time to time by ordinary resolution determine.

5. Bubject to the provisions of Section 58 of the Aect, any
preference shares may be issued on the terms that thev ave, or at the
option of the Company are liable, to be redeemed on such terms
and in such manner as the Company may before the issue thereof by
special resolution determine. :

MODIFICATION OF RIGHTS.

6. Subject to the provisions of Section 72 of the Act, all or any -

of the special rights for the time being attached to any class of shares
for the time being issued may from time to time (whether or not the
Company ig being wound up) be altered or abrogated with the consent
in writing of the holders of not less than three-fourths of the issued
shares of that class or with the saniction of an extraordinary resolution
passed ab a separate general meeting of the holders of such shares. To
any such general meeting all the provisions of these presents as to
general meetings of the Company shall mutatis mulandis apply, but
80 that the necessary quorum shall be two persnns ab least holding ov
representing by proxy not less than one-third. of the issued shares of
the class, that every holder of shares of the class shall be entitled on
a poll to one vote for every such share held by him, and that if at any
adjourned meeting of such holders a quorum ag above defined be not
present those of such holders who are present shall be a quorum.

7. The special rights conferred upon the holders of any shares or
class of shares shall not, unless otherwise expressly provided by the
conditions of issue of such shares, be deemed to be altered by the
creation or issue of further shares ranking pari passu therewith.

SHARES.

8. Subject to the provisions of these presents, the unissued
shares of the Company (whether forming part of the original or any
increased capital) shall be at the disposal of the Board, which may
offer, allot, grant options over or otherwise dispose of them to such
persons, at such times and for such consideration and upon such
terms and conditions as the Board may determine, but so that no

shares shall be issued at a discount except in accordance with Section
57 of the Act.

[




9. The Company may exercise the powers of paying commis-
sions conferred by Section 53 of the Act, provided that the rate or-
amount of the commission paid or agreed to he paid and the number
of shares which persons have agreed for a commission to subscribe
absolutely shall be disclosed in the manner required by the said
section, and that such commission shali not exceed 10 per cent. of the - -
price at which the shares in respect whereof the same is paid are S
jssued or an amount equal to 10 per cent. of such price {(as the case o
may be). Such commission may be satisfied by the payment of cash
or the allotment of fully or partly paid shares or partly in one way and
partly in another. The Company may also on any issue of shares pay
such brokerage as may be lawful. :

10. If any shares of the Company are issued for the purpose of
raising money to defray the expenses of the construction of any works
or buildings or the provision of any plant which cannot be made” -~ %
profitable for a lengthened ‘period, the Company may, subject to the - ;
conditions and restrictions mentioned in Section 65 of the Act, pay
interest on so much of such share capital as is for the time being paid
up and may charge the same to capital as part of the cost of construe-
tion of the works ov buildings or the provision of the plant..

11. Except as ordered by a Court of competent jurisdictioﬁ’or‘; 5
as by law required, no person shall be recognised by the Company -
as holding any share upon any trust and the Company shall not be 4T
bound by or be compelled in any way to recognise (even when baving 38
notice thereof) any equitable, contingent, future or partial interestin
any share or interest in any fractional part of a share or (except -
unly as by these presents or by law otherwise provided) any other’: ;
right in respect of any share except an absolute right to the entirety ; v .
thereof in the registered holder. ' B

SHARE CERTIFICATES.

12. Every person whose name is entered as a Member in the |
Register shall be entitled, without payment, to receive within two
montl}s after allotment or lodgment of transfer (or within such other
pfariocl as the conditions of issue shall provide) one certificate for all
his s.h.ares of any one class, or several certificates each for one or more-
of his shares of such. class upon payment of such sum, not exceeding
two shillings and sixpence, for every certificate after the first as the
?3(.)&1'(1 shall from time to time determine. In the case of a share held o0
].O}n“.Y by several persons, delivery of a certificate to one of several .
joint holders shall be sufficient defivery to all. Where a Member has
.tPAI.lsferrecl part of the shares comprised in his holding he shall be' .
entitled to a certificate for the balance without charge. e
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13. If a share certificate be defaced, lost or destroyed it may be
replaced on payment of such. fee (if any) not exceeding one shilling
and on such. terms (if any) as to evidence and indemnity and payment
of the costs and out-of-pocket expenses of the Company of investi-
gating such evidence, as the Board may think fit and in the case of
c}efacement, on delivery of the old certificate to the Company.

14. All forms of certificate for shares or debentures or repre-
senting any other form of security (other than letters of allotment,
serip certificates and other like documents) shall be issued under the
Common Seal and shall bear the autographic signatures of one or
more Directors unless there shall be for the time being in force a
resolution of the Board adopting some method of mechanical signa-
ture which is controlled by the Auditors, Transfer Auditors or Bank-
ers of the Company, in which event such signatures (if authorised by
such resolution) may be effected by the method so adopted.

LIEN. .

15. The Company shall have a first and paramount lien and
charge on every share (not being a fully paid share) for all moneys,
whether presently payable or not, called or payabie at a fixed time
in respect of such share, and the Company shall also have a first and
paramount lien and charge on all shares (other than fully paid shares)
standing registered in the name of a single Member for all the debts
and Habilities of such Member or his ostate to the Company, and that
whether the same shall have been incurred before or after notice to
the Company of any equitable or other interest of any person other
than such Member, and whether the time for the payment or dis-
charge of the same shall have actually arrived or not, and notwith-
standing that the same are joint debts or liabilities of such Member
or his estate and any other person whether a Member of the Company
or not. The Company’s lien on & share shall extend to all dividends

and other moneys payable thereon or in respect thereof. But the -

Board may at any time declare any share to he wholly or in part
exempt from the provisions of this Article. \
16. The Company may sell, in such manner, as the Board may
think fit, any share on which the Company has a lien, but 1o sale
shall be made unless some sum in respect of which the lien exists is
presently payable nor until the expiration of fourteen days after a
notice in writing stating and demanding payment of the sum
presently payable and giving notice of the intention to sell in default
ghall have been given to the holder for the time being of the share

or to the person entltled by reason of his death’ or ba,nkruptcy to the

share.

 J
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17, 'The net proceeds' of sale shall be applied in or towards
payment or satisfaction of the debt or liability in respect whereof the
lien exists so far as the same is presently payable, and any residue
shell (subject to a like lien for debts or liabilities not presently payable
as existed upon the shares prior to the sale) be paid to the person
entitled to the shares at the time of the sale. For giving effect to
any such sale the Board may authorise some person to transfer the
shares sold to the purchaser thereof. The purchaser shall be regi-
stored as the holder of the shaves aud he shall not be bound &0 see to
the application of the purchase money, nor shall his title to the shares
be affected by any irregularity or invalidity in the proceedings in
reference to the sale.

CALLS ON SHARES.

18. The Board may from time to time malke calls upon the
Members in respect of any moneys unjprid on their shares (whether -
on account of the nominal amount of the shares or by way of pre-
mium) and not by the conditions of allotment thereof made payable
at fixed times, provided that no call shall exceed one-fourth of the
nominal amount of the shares or be payable ab less than one month
from the date fixed for payment of thp Jast previous call,” and each
Member shall (subject to the Company giving to him at least fourteen .
days’ notice specifying the time or times and. place of paymoent) pay: , *
to the Company at the time or times and place so specified the amount ,
called on his shares. | - -
|

19. A call may be revoked or postponed as the Board may -
determine. ' ‘

20. A call may be made payable by instalments and shall be
decmed to have been made at the time when the resolution of the °
Board authorising the call was passed. -

21. The joint holders of a share shall be jointly and sevérally, |
liable to pay all calls in respect thereof.

92. 1If a sum called in respent of & share be not paid before or
on the day appointed for payment thereof the person from whom the
sum is duc shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment ab such rate, not
exceeding 10 per cent. per annum, as the Board may determine, but

the Board shall be at Iiberty to waive payment of such interest wholl
or in part.

23. 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
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nominal amoumnt of the share or by way of premium, shall for il the
purposes of these presents be deemed to be 2 call duly made and
payable on the date on which, by the terms of issue, the same
becomes payahle, and. in case of non-payment all the yelevant pro-
visions of these presents as to payment of interest and expenses,
forfeiture or otherwise shall apply as if such. sum had become paysable
by virtue of a call duly made and notified. “o

24. The Board may on the issue of shares differentiate between
the holders as to the amount of calls to be paid and the times of
payment.

25. The Board may, if it thinks 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 2il or any of thé
moneys 50 advanced may (until the same would; but for such wdvance;
become presently payable) pay interest at such rate, not exceeding
(unless the Company in general meeting shall otherwise direct) 10 per
cent. per annum as may be agreed upon between the Board and the
Member paying such sum in advance. The Board may at any time
on giving not less than three months’ notice in writing to such
Member repay to him the amount by which any such advance
exceeds the amount actually called up on the shares.

TRANSFER OF SHARES.

26. Subject to such of the rustrictions of these presents as may
be applicable, any Member may transfer all or any of his shares by
transfer in wriling in the usual gommon form or in any other form
which. the Board may approve.

27. The instrument of transfer of a'share shall be signed by or
on behalf of the transferor except in the ca,sé"‘“of a transfer of shares
which are not fully paid up when it shall be signed by the transferee
also. The transferor shall be deemed to remain the holder of the
share until the name of the transferee is entered in the Regist-r in
respect thereof. All instruments of transfer, when registered, shall
be retained by the Company.

28. The Board may decline to register any transfer unless :

(4) the instrument of transfer, duly stamped, is lodged
with the Company accompanied by the certificate of the
shares to which it relates, and such other evidence as the
Board may reasonably require to show the right of the
transferor to make the transfer ; snd
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(8) such fee, not exceeding two shillings and sixpence,.
as the Board may from time to time require is paid to the
Company in respect thereof ; and

(¢) the instzument of transfer is in respect of only one
class of shares.

23, If the Board refuses to register a transfer it shall, within
two months atter the date on which the instrument of transfer was
Jodged with the Company, send te the trangferee notice of the refusal.

30. The Company shall be entitled to charge a fee of two
shillings and sixpence on the registration of every probate, letters of
administration, certificate of death or marriage, power of attorney,
distringas notice, order of court, or other instrument relating to or
affecting the title to any share.

31.  The Board may suspend the registration of transfers and,
subject: to Section 115 of the Act, may close any Register at such
times and for such, periods (not exceeding in the case of each such
Register thirty days altogether in each year) as it thinks fit.

TRANSMISSION OF SHARES.

32. In the case of the death of a Member the survivor or
survivors where the deccased was a joint holder, and the executors or
administrators of the deceased, where he was a sole holder, shall be
the only persons recognised by the Company as having any title to
his shares ; but nothing herein contained shall release the estate of &
deceased joint holder from any liability in respect of any share
jointly held by him with. other persons. L

33. Any person becoming entitled to a share in conseqiuence of
the death or bankruptey of a Member may upon such evidence being
produced as may from time to time be required by the Board and
subject as hereinafter provided either be registered himself as holder

of the share or elect to have some person nominated by him registered
a8 the transferee thereof.

. 34. Tf the person so becoming entitled elects to be registered
h’lmself be shall deliver or send to the Company a notice in writing
sxgmjd by him, stating that he so elects. If he elects to have his
nominee registered he shall testify his election by executing to his
nominee & transfer of such share. All the limitations, restrictions
and provisions of these presents relating to the right to transfer and
- the registration of transfers of shares shall be applicable to any such.
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notice or transfer as aforesaid as if the death or bankruptey of the
Member had not occurred and the notice or transfer were a tmnsfer
executed by such Member.

35. A pexrzon becoming entitled to a share in consequence of the
death. or bankruptey of a Member shall not be entitled unless other-
wise determined by tbe Board to receive any dividends or other
moneys payabie in respect of the share, nor shall he be entitled in
respect of the share to receive notices of or to attend or vote at general
meetings of the Company or to exercise in respect of the share any of
the rights or privileges of a Member, until he shall have become
vegistered as the holder thereof.

FORFEITURE OF SHARES.

36. If a Member fails to pay any call or instalment of a call on
or before the day appointed for payment thereof, the Board may at
any time thereafter durmg such time as any part of such call or
instalment remains unpmd serve a notice on him requiring payment
of s0 much:of the call or: instalment ag is unpaid, together with any
interest which® may have accrued and any expenses which may have
heen incurred hy the Company in consequence of such non-payment.

' 37, The notice shall name a further day (not being less than
fourteen days from the date of the notice) on or before which and the
place where the payment required by the notice is to be made and
shall statis that in the event of non-payment at or before the time and
at tlie pizce appointed the shares in respect of which such call was
made or instalment is payeble will be liable to be forefeited. The
Board may accept the surrender of any shate liable to be forféited”
hereunder, and in such case, references herein to forfeiture shall
inciude surrender.

38. TIf the requirements of any such notice as aforesaid be not
complied with, any shares in respect of which such notice has been
given muy at any time thereafter, before payment of all calls or
ingtalments, interest and expenses due in respect thereof has been
made, be forfeited by a resolution of the Board to that effect. Such
forfeitnre shall include all dividends declared in respect of the
forfeited shares and not actually paid before the forfeiture.

39. When any share has been forfeited, notice of the forfeiture
shall forthwith be given to the person who was before forfetture the
holder of the share or to the person who was before forfeiture entitled
to the share by reason of the death or bankruptey of the holdér (as the
case may be) ; but no forfeiture shall be in any manner invalidated
by any omission or neglect to give such notice as aforesaid.
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40, A forfeited share shail be deemed to be the property of the
Company and may be scld, re-allotted or otherwise disposed of either
to the person who was, before forfeiture, the holder thereof or entitled
thereto or to any other person upon such terms and in such manner
as the Board shall think fit, and at-any time before a sale, re-allotment
or disposition the forfeiture may be cancelled on such terms as the
Board may think fit.

41. A person whose shares have been forfeited shall cease to be o
Meniber 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 presently payable by him to the Company in respect of
the shares with interest thereon at such rate as the Board may
determine, not exceeding 10 per cent. per annum, from the date of
forfeiture until payment.

42. A statutory declaration in writing that the declarant is &
Director or the Secretary of the Company and that a shaxrs has been
duly forfeited on a date stated in the declaration shall be conclusive

evidence of the facts therein stated as against all persons claiming to

he entitled to the share. The Company may receive the consideration
(if any) given for the share on the sale, re-allotment or disposition
thereof and the Board may authorise some person to transfer the

share to the person to whom the same is sold, re-allotted 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 J(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,
" re-allotment or disposal of the share. B

STOCK.

43. The Company may from time to time by ordinary resclution |
convert any paid up shares into stock and may re-convert any stqpk o

into paid up shares of any denomination. i

44, The holders of stock may transfer the same or any parb
thereofin the same manner and subject to the same regulations as and
subject to which the shares from which the stock arose might
previously to conversion have been transferred or as near thereto as

circumstances admit. The Board may from time to tini'é*'ﬁx‘\ the. \

minjmuem amount of stock transferable and restrict or forbidithe

transfer of fractions of such minimum but the minimum shall not ~
exceed the nomina! amount of the share from which the stock arose.
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45, The holders of stock shall, according to the amount of the
glock held by them, have the same rights, as regards dividends, yoting
at general meetings of the Company and other matters as if they held
the shares from which the stock arose, but no such righé (except
participation in the dividends and in assets on a reduction of capital
or a winding ap) shall be conferred by an amount of stock which
would not, if existing in shares, have conferred such right.

46. All such of the provisions of these presents as are applicable
to paid up shares shall apply to stock, and the words * share ’ and

‘* sharcholder * herein shall include ¢ stock” and ° stockholder
1espectively.

INCREASE OF CARITAL. .

47. The Company n:ay from time to time by ordinary resolution
inciease its capital by such sum to be divided into shares of such
amounts as the resolution shall prescribe.

48. The Company may, by the resolution increasing the capital,
direct that the new shares or any of them shall be offered in the first

_instance either at par or at a premium or (subject to tlic provisions of
section 57 of the Act) at a discount to all the holders for the time

being of shares of any class or classes in proportion to the number of
such shares held Ly them respectively or may make any other
provisions as to the issue of the new shares. In default of any such
direction or so far as the same shall not extend, the provisions of
Article 8 shall apply to such shares. : ‘

»oon

49, The new shares shall be subject fo all the provisions of
these presents with reference to the payment of calls, lien, transfer,
transmission, forfeiture and otherwise.

£
e

ALTERATIONS OF CAPITAL.

50. 'The Company may from time to time by ordinary
xesolution :— :

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

(B) sub-divide its shaves or any of them into shares of
smaller amount than is fixed by the Memorandum of
Association (subjuct, nevertheless, to the provisions of
gection 61 (1) (d) of the Act), and so that the resolution
whereby any share is sub-divided may deterroine that as
between the holders of the sheres resulting from such

o A B e ':.‘ Aabec) = ‘.-;_. r :::_,Q. g oo

ST




gub-division one or more of tha shares may have any such
preferved or other special rights over, or may have such
qualific or deferred rights or be subject to any such.
restrictions as compared with, the other or othess as the
Company has power to attach to unissued or new shares;

{¢) cancel any shares which 2t the date of the passing
of the resolution have not been teken or agreed & he taken
by any person and diminish the amount of its share 'capi_\ta;l ’
by the amount of the shares so cancelled ; - -

Pt

Pl v e

and may also by speeial resolution :—

(D) reduce its share capital or 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 Jaw. B

GENERAL MEETINGS. o

6l. The Company shall in each year hold a general meeting
as its annual general meeting in addition to any other meetings n. .
that year, and not more than fifteen months shall elapse between the
date of one annurl general meeting of the Company and that of the-
next. Provided that, so long as the Company holds its first annual °
general meeting within eighteen months of its incorporation, it need J
not ho'd it in the year of its incorporation or in the following year. L e
The annual general mecting shall be held at such time and place os '
the Board shall appoint. ‘ :

52. All general r.etings other than annual gen‘éral meetings
shall be called extraordinary general meetings. ' ‘

53. The Board may, whenever it thinks fit, convene an extra- .
ordinary general meeting, and extraordinary general meetings shall ¢
also be convened on such requisition, or, in default, may he convened. ’
by such requisitionists, as provided by section 132 of the Aat. It at
any time there are not within the United Kingdom sufficient Direcy Oxs o
capable of acting to form a quorum, any Director or any two Membeiz
of the Company may convene an extraordinary general meeting in the

same manner as nearly as possible as that in which meetings may be
convened by the Board.

NOTICE OF GENERAL MEETINGS.

. 7 O
| §4. An annual general meeting and a meeting called for the
passing of a special resolution shall be called by twenty-one days”
notice in writing at the least and a mecting other than an annual
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general mceting or a meeting for the passing of a special resolution
shall be called by fourteen days’ notice in writing at the least. The
notice shall be exclusive of the day on which it is served or decmed
to be served and of the day for which it is given, and shall specify
the place, the day and the hour of meeting, and, in the case of special
business, the general nature of that pusiness, The notice convening
an annual general meeting shall specify that meeting as such, and the
notice convening & meeting to pass a special or extraordinary
resolution shall specify the intention to propose the resolution as a
_special or extraordinary resolution as the case may be. Notice of
every general meeting shall be given in manner hereinafter mentioned
to such persons as are, in accordance with the provisions of these
presents, entitled to releive such notices from the Company, and also
to the Auditors for the time being of the Company.

Provided that a mecting of the Company shall, notwithstanding
that it is called by shorter notice than that specified in this Article,
be deerced to have been duly ealled if it is so agreed :—

(4) in the case of a meeting called as an annual general
meeting, by all the Members entitled to aitend and vote
thereat; and .

(B) in the case of any other meeting, by a majority in
number of the Members having.> right to attend and vote
at the meeting, being a majority together holding nob Jess
than 95 per cent. in nominal value of the shares giving that.
right.

In every notice calling a meeting there shall gppear with reason-
able prominence a statement that a Member entitled to attend and
vote is entitled to appoint one or more proxies to attend and, on
a poll, to vote instead of him and that a proxy need not also be a
Member. .

55. The accidental omission to give notice of a meeting or (in
cases where instruments of proxy are sent out with the notice) the
accidental omission to send such. instrument of proxy to, or the non-
receipt of notice of a meeting or such instrument of proxy by, any
person entitled to receive notice shall nob invalidate the proceedings
at that meeting.

PROCEEDINGS AT GENERAL MEETINGS,

56. All business shall be deemed special that is transacted at
an extraordinary general meeting and also all business that is
transacted at an annual general meeting with the exception of the
consideration of the accounts and balance sheet and the reports of
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the Directors and Aunditors, the election of Directors in place of those
retiring by rotation or otherwise and the appointment and the ﬁxmg
of the ren..aneration of the Auditors.

57. No business shall be transacted at any general meetin
unless a quorum be present when the meetmg proceeds to busmess
Save as otherwise provided by these presents, ‘two WIembers}pxesent
in person and entitled to vote shall be a quorum for all nurpo‘xe:,

A corporation being a Member shall be deemed for the purpose of thls\\)

Article to be personally present if represented by proxy or in accord-
ance with the provisions of section 139 of the Act.

58. If within half an hour from ‘the time appointed for the
meeting a quorum be not present the. s,xe(,tmg, if convened on the
requisition of Members, shall be dissolved. In any other case it shall

stand adjourned to the same day in the next week ab the same time .

and place, or to such other day and at such other time or place as the--
chairman of the meemng may determine, and the prov1s10ns of -
Article 61 shall apply. If at such adjourned meeting a quorum as
above defined be not present within fifteen minutes from the time
appointed for holding the meeting the Members present in person or
by proxy shall be a quorum.

59. The Chairman (if any) of the Board or, in his absence, the
Deputy Chairman (if any) or, in his absence, a Vice-Chairman (if any)
shall preside as chairman at every general meeting of the Company.

60. If there be no such Chairman, Deputy Chairman, or Vice-
Chairman, or if at any meeting neither the Chairman nor the Deputy

Chairman nor a Vice-Chairman be present within fifteen minutes after

the time appointed for holdmr- the meeting, or if none of them be
willing to act as chairman, the Directors present shall choose one of,
their number to act, or if one Director only be present he shall pn,snle
as choirman if willing to act. If no Director be present, or if all the

Directors present decline to take the chair, the Members present in

person shall elect one of their number to be c-lmuman

61. The chairman of the meeting may, with the consent of any
meeting at which a quorum is present (and shall if so directed by the

meeting), sdjourn the meeting from time to time and from place to-

Place, but no business shall be transacted at any adjourned mecting
except business which might lawfully have been transacted ab the
meetmo from which the adjournment took place. When a meeting

is adjourned for tlm'ty days or more notice of the adjourned meeting
shall be given as in the case of an original meeting, Save as afore-
~ said, it shall not be necessary to give any notice of an adjournment or
of the business to be transacted at an adjourned meeting, —
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62. At any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unle!ss (before or on the
declaration of the result of the show of hands) a ; poll be demanded

(other than on one of the matters mentioned in Albmle 64) by :
i

!

(4) the chairman of the meeting ; (

(B) at least three Members preseut in person. or by
proxy and entitled to vote; or . TR

H’ (,‘/ 7

(0) any Member or Members present in-person or by
proxy and representing in the aggregale not less than one-
tenth of the total voting rights of all ‘\Iembers 11&v1ng the

.xight to vote at the Meeting ; or

(p) any Member or Members prenent in person or by
proxy and. helding shaves conferring a right to vote at the
Meeting on which there have been paid up sums in the
aggregate equal to not less than one-tenth of the total sum
paid up on all shares conferring that right.

Unless a poll be so demanded and the demand: be not withdrawn, a
declaration by the chairman of the meeting that a resolution has, on
a show of hands, been carried or carried unanimously or by a particular
majority or not carried by a particular majority or lost, and an entry
to that effect in the book of proceedings of the Company, shall be
conclusive evidence of the fact without proof of the number or
proportion of the votes recorded for or against such resolution.

63. The demanil for a poll shall not prevent the continnance of
a meeting for the transaction of any business other than the question
on which the poll has been demanded, and it may be withdrawn at any
time before it is taken.

64. A poll may not be demanded on the election of a chrirman
of the meeting or on a question of adjournment.

65. If o poll be duly demanded the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was
demanded.

66. A poll shall be taken at such time and place and in such
manner &s the chairman of the meeting shall direct.

87. If any votes shall be counted which ought not to have been
counied or might have been rejected or if any votes shall not bo
counted which ought to have been counted the error shall not vitiate
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the resolution unless it e pointed oub at the same mee.ting and not
in that case unless it shall, in the opinion of the chairman of the
meeting, be of sufficient magnitude to vitiate the resolution.

68. TIn case of an equality of votes at a general meeting, whether
on a show of hands or on a poll, the chairman of such meeting shall

be entitled to a second or casting vote.

. 69. Subject to the provisions of the Act, & resolution in writing
signed by all the members forfhe time being entitled to receive notice
of and to attend and vote at General Meetings (or being corporations - B
by 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 helc. :

VOTES OF MEMBERS.

70. Subject to any special terms as to voting upon which any
shares may be issued or may for the time being be held, on a show of
hands every Member who (being ax indivicual) is present in person or
(being a corporation) is present by a representative duly authorised .
ander section 139 of the Act’shall have one vote, and on 2 poll every
Member who is present in person or by proxy shall have one vote for "

every £1 nominal amount of share capital registered in his name.’

71. In the case of joint holders of a share the vote of the sehior
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 determined by the order in which the names
gtand in the Register in respect of the joint holding.

79, In accordance with section 139 of the Act a corporation .~
being a Member may by resolution of its directors or other governing
body authorise such person as ib thinks fit to act as its representative .
at any general meeting of the Company or of any class of members .
of the Company and the person so authorised shall be entitléd 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.

73. A Member of unsound mind or in respect of whom an order .
has beent made by any Cotrt having jurisdiction for the protection of
persons incapable of managing their own affairs may vote, whether "
on & show of hands or on a poll, by his receiver, committee, curator -
bonis or other person in the nature of a recsiver, commiltee or
éurator bonis appointed by such Court, and such receiver, committee, B
curator bonis or other person may vote on a poll by proxy.
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74. No Member shall be entitled to be present or 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.

75. No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not disallowed &t such:
meeting shall be valid {or 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. ‘

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

77. The instrument appointing a proxy shall be in Wfiting under
the hand of the appointor or of his attorney duly authorised in
writing.

78. A proxy need not be a Member of the Coﬁlpany.

79. The instrument appointing a proxy and the power of
attorney or other authority (il any) under which it is signed, or 2
notarially certified copy of such power or authority, shall be deposited
at the Office (or at such other place in the United Kingdom as may be
specified in the notice convening the meeting) not less than forty-
eight hours before the time appointed for holding the meeting or
adjourned meeting at which the person named in the instrument
proposes to vote, or in the case of a poll taken subsequently to the:
date of a meeting or adjowned meeting, not less than twenty-four
hours before the time appointed for the taking of the poll and in
default the instrument of proxy shall not be treated as valid. No
instrument appointing a proxy shall be valid after the expiration
of twelve months from the date named in it as the date of its
execution,

80. Tnstruments of proxy shall be in such form as the Board
may approve and the Board may, if it thinks fit, send out with the
netice of any meeting forms of insteument of proxy for use ab the
meeting.

81. A vote given is ncee rdance with tho terms of an instrument
of proxy shall be valid novwithstunding the previous death or insanity
of the principal, or revacatipn of the instzument ox proxy or of the
authority under which it wai cacented, or-the tzans fer of the share in
respect of which the instrument of proxy is given, provided that no
mtimation in writing of such death, inganity, revocation or transfer
ahull have heen reccived by the Compary at the Office one hour ab
Yeast ek v the commencement cf the meetiug or adjourned mestings,
ox the taking of the poll, at which ihe instrament of proxy is used. '
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DIRECTORS.
NUMBER AND APPOINTN:@ENT OF DIRECTORS.

89, Unless and until otherwisé determined by the Company
in General Meeting, the number of Directors shall be not less than

two.

~ 83. The first Directors shall be the persons who shall be
nomiimted in writing either before or after the incorporation of the
Company by & majority of the Subscribers to the Memorandum of
Association, Until such appointment, the Subscribers to the
Memorandum of Association shall he deemed fox all purposes to be
the Directors.

84, A Director may hold any other office or place of profit

under the Company (except that of Auditor) in conjunction with his

office of Director, and may act in a professional capacity to the )
Company, on such terms as to remuneration and otherwise as the

Board shall arrange.

85. A Director may be or become & director or other officer of;
or otherwise interested in, any corapany whether promoted by the

Company or not or in which the Company may be interested as

member or otherwise, and no sucl Director shall be accountable 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. The Board may exercise the voting

power conferred by the ghores in any obher company held or owned by
the Company in such manner in all respects as they think fit, including
the exercide thereof in favour of any vesolution appointing them or

~any of their sumber directors or officers of such other cOMpRILY or
yoting or providing for the payment of remuneration to the directors.
or officers of such other company. A Director may vote in favour "
of the exercise of such voting rights in manner aforesaid, notwith- -
standing that he may be or be about to become a director or officer of
such other company and as guch or in any other manner is or may be
interested in the exercise of such voting rights in manner aforesaid.. . %

86. (a) No Director shall be disqualified by his office from»;'
contracting with the Company cither as vendor, purchaser Or -

otherwise, nor shall any such contract or any contract or arrangement
entered into by or on behalf of the Company in which any Director

shall be in any way interested be avoided nor shall any Director 50 '

~ contracting or being so interested be liable to account to the Company
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for any profit realised by any such contract or arrangement by
reason of such Director holding that office or of the fiduciary
relationship thereby established.

(8) The nature of a Director’s interest must be declared by
him at the meeting of the Board at which the question of entering
into the contract or arrangement is first taken into consideration, or
if the Director was not at the date of that meeting interested in the
proposed contract or arrangement at the next meeting of the Board
helid after he became so interested, and in a case where the Dircetor
becomes interested in a contract or arrangement after it is mad

at the first meeting of the Board held after he becomes so inferested -

A general notice to the Board by a Director that he is a member
of any specified firm or company and is to be regarded as interested
in any contract or transaction which may after the date of the notice
be made with such firm or company shall (if such Director shall
give the same at a meeting of the Board or shall take reasonable
steps to secure that the same is brought up and read at the next
meoting of the Board after it is given) be a sufficient declaration of
interest in relation to such contract or transaction under this Article,
and after such general notice it shall not be necessary to give any
special notice relating to any particular contract or transaction with
such firm or company.

(0) No Director shall as a Divector vote in respect of any
contract or arrangement which he shall make with the Company ox
in which he is so interested as aforesaid and if he does so:vote his
vote shall not be counted but such prohibition against voting shall

not apply to (i) any contract by or on behalf of the Company to give

to the Directors or any of them any security by way of indemnity
or in respect of any advances made by them or any of them or (ii) any

. contract or dealing with a corporation where the sole interest of

a Director is that he is a director, member or creditor of such cor-
poration or (iii) any act or thing to be done under Axticle 94 or (iv) any
rosolution to allot shares or debentures or other obligations fo any
Dircetor of the Company or to pay to him a commission in respect
of the subsecription thercof, and it may be ab any time or times sus-
pended or relaxed to any extent by the Company by Ordinary
Regolution.

(p) A Director, notwithstanding his interest, may be
counted in the quorum present at any meeting of the Board whereat
he or any other Director is appointed to hold any other 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.

™ nu‘ﬂw-:m"ﬂtﬁ'w*wﬁq&wsum—aan
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QUALTFICATION AND REMUNERATION
OF DIRECTORS.

87. A Diector shall not bo required to hold any share
qualifieation, 7

88, Tho Divectors shall be entitled to receive by way of fee
in enclu year such sum (If any) as may he voted to them by the
Company i Goneral Meeting, Such fee shall be deemed to acerue
from day to day.

POWERS OF DIRECTORS.

89. 'Fhe business of tho Company shall be managed by the
Board, who may oxercise nll the powers of the Company, subject,
nevertholess, to thoe provisions of the Act and of these presents
and to such regulations (being not inconsistent with any such
provisions) as may be prescribed by the Company in General Meeting,
but no regulation made by the Company in (Seneral Meeting chall

invalidate any prior act of the Board which would have been valid -

if such regulation had not been made.

00. Without restricting the generality of the foregoing powers
the Board may do the following things :—

‘ (s) Establish branch offices, agencies or local boards in
England or elsewhere, and make such regulations for their
management, and so define their duties and fix their
remuneration as the Board may from time to time think
proper. ‘

(B) Appoint, from time to time, any one or more of their
number to be Managing Director or Managing Directors, on
such terms as to remuneration, and with such powers and
authorities, and for such period as they deem fit, and may,
subject to the terms of any agreement entered into In any
particular case, revoke such appointment. A Managing
Director so appointed shall (subject to the provisions of any
$uel agreement as aforesaid) be subject to the same pro-

~visions as to resignation and remioval as the other Dirvectors

of the Company provided that a Director so appointed
shall not, whilst holding that office, be subject to retivement
by rotation or be taken into account in determining the
rotation of retirement ol Dircotors, but if he shall cease to
hold the office of Diroctor from any canse he shall ipso facto
and immediately cease to bo Managing Director provided
further that no Managing Divector shall by virtue only of
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holding such office be entitled to exercise any of the powers,
authorities or discretions of the Board but only such
powers, authorities or discretions as shall be conferred on
him by resolution of the Board,

{¢) Appoint any person or persons, whether a Director
or Directors of the Company or not, to hold in trust for the
Company any property belonging to the Company, or in
which it is interested, or for any other purposes, and execute

and do all such instruments, and things as may be requisite
in relation to any such trust.

(b) Appoint, in order to execute any instrument or
transact any business in the United Kingdom or abroad, any
person or persons the attorney or attorneys of the Board
or the Company with such powers as they deem fit, including
power to appear before all propor authorities and make all

necessary declarations so as to enable the Company’s

operations to be validly carried on abroad.

(&) Make, draw, accept, endorse and negotiate respect-
ively promissory notes, bills, cheques, or other negotiable
instruments, provided that every promissory note, bill,
cheque or other negotiable instrument drawn, made or
accepted, shall be signed by such person or persons as the
Board may appoint for the purpose.

(r) Make and give receipts, releases, and other dis-
charges for money payable to the Company, and for the
claims and demands of the Company.

(¢) Invest or lend the funds of the Company not
required for immediate use in or upon such investments as
they deem fit (other than shares of the Company), and
from time to time transpose any investment.

(1) Grant to any Director required to go abroad or to
make any special exertions for any of the purposes of the
Company or to render any other services, which i1.1 f:he
opinion of the Board are outside the seope of the ordinary
duties of a Director, such special remuneration (whether
by way of salary, commission or participation in profits or

partly in one way and partly in another) for the services

rendered as they think proper.

(L) Give to any Director, officer or other person
employed by the Company a commission on the profits of

T
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any particnlar business o transaction or a share in the
general profits of the Company, and such commission or
ghare of profits shall be treated as part of the working
expenses of the Company.

(3) Execute in favour of any Director or other person
who may incur or be about to incur any prsonal liability
on behalf or for the berefit of the Company, such mortg ses
or charges on the undertaking, or the whole or any part of
the property, present or future, or uncalled capital of the
Company, as they think fit, and any such mortgage or
charge may contain & power of sule and such other powers,
covenants and provisions as shall be agreed upon.

(x) Sell, let, exchange, or otherwise dispose of, abso-
lutely or conditionally, all or any part of the property,
privileges, and undertakings of the Company, upon such
terms and conditions, and for such consideration as they
may think fit.

(r) Institute, conduet, defend, compound, or abandon
any legai proceedings by and against the Company or its
officers, or otherwise concerning the affairs of the Company,
and compound and. allow time for payment or satisfaction
of any debts due, and of any claims or demands by or
aguinst the Company.

(m) Subseribe to any fund, corporution, or institution
whether incorporated or mot incorporated. and act by
delegate or otherwise upon any trade council, commititee
chamber of commerce, syndicate or other body of persons
formed to promote lawfully either the general interests or
the trades to which the business of the Company is allied or
any other business that may be conducive to the interests
of the Company. : : ' '

(%) Bnber into, rescind or vary any contract or arrange- -
ment made or to be made with the Company, and ez;eéute‘ A
all documents and do all things in relation to such matters or -
otherwise for or on behalf of ot for purposes of the Company. -

(0) Provide for the safe custody of the Common Seal .

v

which. shall only be used by the authority of the Board or

of & committee of the Board avithorised by the Board in
that behalf and in the presencs of such person or persons as
the Board may from time to fime by resolntion determine
and (subject as provided inArticle 14) such person Ok
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persons shall sign every instrument to. which the Seal shall
be affixed in his or their presence and, in favonr of any
person bone fide denling with the Compaxny, such signature
or signatures shall be conclusive evidence of the fact that
the Seal has heen properly affixed,

91, The Comspuay,/, nr the Board on behalf of the Company,
may cause to be kept in any part of Her Majesty’s dominions outside
the United Kingdom, the Zhannel Telands or the Isle of Man in which
the Company transacts business, a braneh register or registers of
Members resident in such part of the sail dominions, and the Board
may (subjeet to the provisions of ‘bhe"’/Acb) make and vary such

regulations as they may think fit respecting the keeping of any such
register. R

92. The Company may have an official seal for use abroad
under the provisions of the Act, where and as the Board - shall
determine, and the Company may by writing under the Commion
Seal appoint any agents or agent, committees or committee abroad,
tu e the duly authorised agents of the Company, for the purpose of
affixing and using such official seals, and may irgpose such restrictions
on the use thereof as shall be thought fit. th'.g"eve'r in these presents
reference is made to the Common Seal of the Company, the reference
shall, when and so far as may be applicable, be deemed to include
any such official seal as aforesaid.

BORROWING POWERS.

93. The Board may exercise all the powers of the Company
to borrow money and to mortgage or charge its undertalking, property
and uncalled capital or any part thereof, and to issue debentures and
other securities, whether outright or as collateral security for any debt,
Liability or obligation of the Company or of any thivd party.

PENSION FUNDS.

94. The Directors may establish and maintain or procure the
establishment and maintenance of any non-contributory or con-
tributory pension or superannuation funds for the benefit of, and give
or procure the giving of donations, gratuities, pensions, allowances
or cmoluments to any persons who ave or were at any time in the
employment or service of the Company, or of its predecessors in
business or any company which is or was its holding company or a
subsidiary of the Company or its holding company or any other
company which ig or was allied to or associated with the Company or
with any such subsidiary or holding comypany, or who are or were at
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any time Divectors or officers of the Company or:mf mny; “such other T
company a8 aforesaid whether or not bolding any salaried ?;nplgy; ‘ ek
ment or office in the Company oOF such other company and the Wives, - / AP
widows, families and dependants of any such persons, and also
establish and subsidise or subseribe to any institutions, associations, |
clubs or frds caleulated. to be for the benefit of or to advance the . ;
interests and 'well being of the Company or of any other such commpany -7 !
as aforesaid, or of any such person as aforesaid, and make 'pa,ymenf;,é. )
for or towards the insurance of any such persons as;‘aforesu.id;’ and
subseribe or guarantee mon ey for any charitable or beri‘évolenb.objfeéts ,o
or for any exhibition, or for any public, general or vseful object, and
do any of the matters aforesaid, either alone or in conjunction with o
any such other company as aforesaid. Subject always, if any statute, = .
shall so require, to particulars with respect to the proposed payment R
being disclosed to the Members of the Company and to the proposal !
being approved by the Company, any Director holding /\.zny such !
employment or office shall be entitled to participate in and’ etain for ‘ !
his own benefit any such donation, oratuity, pension aliowance or) ., - |
emolument. ‘ L s g

RETIREMENT OF THE BOARD BY ROTATION, * - ..

95. At every annual general meeting one-third of the Ditr'ec'toz_;s‘: B
for the time being or if their number be not a multiple of three then. - ‘
the number nearest to bub not excecding one-thitd shall :ebiré’from
office. A Director retiring at a meeting shall retain office until the -
close or adjournment of the meeting. / ‘

e

96. 'The Dircetors to retire on each ocr-sion shall be those who = o
have been longest in office since their last’ otcotion, but as between. -
persons who became or were last re-elected Directors on the same day
those to retive shall (unless they otherwise agree aTaong themselves) be - 3
determined by lot. L j

o n,

97. A vretiring Director shall, subject to the provisions of Section . ‘u @
185 of the Act, be eligible for re-election. ' .

2}
—
PR e

98. Subject to the provisions of Article 100 the Company ab. .~
the meeting at which a Director retires in manner aforesaic may filt
the vacated office by electing & person thereto and in defoult the
retiring Divector shall if willing to continue to act be deemed to have -
been re-slected unless at such meeting it be expressly resolved nos o
fill such vacated office or unless a resolution for the re-election of such .~ .,
Director shall have been put to the meeting and Jost. Subject as .
aforesaid the Company may also in general meeting elect any person .
to be a Director either to fill a cagual vacancy or as an. addition tﬂd'th_eA L
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b

existing Board, but so that the tota] number of Directors shall not at

any time exceed any maximum number fixed by the Company in
Genera)l Meeting. , L

89, . Except as ovherwise authorised by Section 183 of the Act,
the election or appointment of any person proposed-as a Director shall
be effected by o separate resolution, and a single reoctution prrporling

. »‘4' vvvvvvvv r
to ck;ci: or appoint two or more persons to be Directors shall be
ineftective and void. "

)

100. No person other than a Director retiring at the meeting,
shall, unless recommended by the Board, be eligible for election to the
office of a Director at any general meeting unless, not less than seven
and not more than twenty-eight clear days before the day appointed
for the meeting, there shall have been given to the Secretary notice in
writing by some Member duly qualified to be present and vote at the
meeting for which such notice is given of his intention o propose such
person for election and also notice in writing signed by the person to
be proposed ~f his willingness to be elected. s

101, Without prejudice to the power of the Company in general

meeting in pursuance of any of the provisions of these presents to
appoint any person to be a Director, the Board shall have power at
any time and from time to time to appoint any person (subject to the
provigions of section 185 of the Act) to be a Director, either to.fill a
casual vacancy or as an addition to the existing Board. ~ Any Director
so appointed shall hold officcvonty until 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. * 3

102. The Corapany by extraordinary resolution, or (subjéet to
the provisions of section 184 of the Act) by ordinary resolution oﬁ ‘
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 and may (subject to Arbicle 1G0 or to the said provisions as the
case may he) by ordinary resolution appoint another person in his
stead. The person so appointed shall be subject to retirement at the
same time as if he had become a Director on the day on which the
Pirector in whose place he is appointed was last elected a Director.

3

L
PROCEEDINGS OF DIRECTORS.

103. The Board may meet together for the despatch of business,
adjourn and otherwise regulate their mectings as they think fit, and
may determine the quoram necessary for the transaction ot business.

i
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Yntil otherwise determined the quorum shall be two Directomﬂ. It

shall not be necessary to gi : :
Director for the time being absent from the United Kingdoms.

104 The Chairman may, and the Secretary on the 1‘equ_i:£sition
of a Director shall, at any time summon & meeting of the Boaxd.

105. Questions arising at any meeting shall be decided by a
majo;ifity of votes, and in case of an equality of votes the Oh;;irman'
shall’ have a second or casting vote. |

106. A resolution in writing signed by all the Directors for the

time being in the United Kingdom if constituting a majority of the
Directors shall be as effective as a resolution passed at & meeting of
the Board duly convened and held. Such resolution may consist of

several documents in the like form each signed by one or more of -

the Directors.

hge
N
L2

107. The Board may elect a Chairman, a Deputy Chairman and
not more than two Vice-Chairmen of its meetings and determine the

period for which they are respectively to hold office. . If no such

ve notice of a meeting of the Board tpany

Chairman, Deputy Chairman or Vice-Chairman be elected, or if at .

any meeting neither the Chairman, nox the Deputy Chairman nor &
Vice-Chairman be 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 meeting.

108. The Board may delegate any of its powers to committees,
whether consisting of a member or members of its body or not, as it

thinks fit. Any committee so formed shall, in the exercise of the

powers so delogated, conform to any regulations that may be imposed
on it by the Board. .

105. The meetings and proceedings of any such Committee, *

consisting of two or more members, shall be governed by the

provisions of these presents for regulating the meetings and pro-
ceedings of the Board, so far as the same are applicable thereto,.

and are not superseded by any regnlations made by the Board
under the last preceding Article. = ¢

110. All acts done by the Board or by any committee or by any ‘

person acting as & Director or member of a commuitiee, notwith-
standing it be afterwards discovered that there was some defect in the

A
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appointmept of any member of the Boardﬂ or such committee or
pgson acting as aforesaid or that they or a]J'jy of them had vacated
office, shall be as valid as if everauch personipad been duly appointed

lh i ; irecins o
and had continued to be a Direcisr or a mez-;label' of such committeo.
i

.111. ’{.‘he Board shall cause minutes o be made of all pré-» “i
ceedings of General Meetings and of megbings of the Bosrd or °

Com_mittees of the Board; and any such niinutes, if purporting to
Lo signed by the Chairman of that meeting/ or by the Chairman of
|

the next succeeding meeting, shall be eviderice of the proceedings,
| t

J
i
I
|

: : g | k
VACATION OF OFFICE AND DISQIJALIFICATION OF
DIRECTORS. |, '

112. Without prejudice to the 1)rovj‘éions for 1'étirement by
rotation or otherwise hereinafter contained, the office of a Director
shall be vacated in any of the events follow ing, namely :~—

(a) if he resign his office by ‘Wriﬁing under his hand
left at the Office ; o

(B) if he be found lunatic or become of unsound mind
or have a receiving order made against him or compound
with his creditors ; '

{c) if, without leave, he be shsent, obhef\vise than on
the business of the Company, from meetings of the Board
for six consecutive months, and the Boaxrd resolve that his
office be vacated ;

(D) if he be prohibited from heing a Director by reason
of any order made under section 188 of the Act ;

(z) if he cease to be a Director by virtue of section 182
or 185 of the Act or be removed from office pursuant to
Article 102. :

{r) if, uniess authorised to o so by resolution of the
Directors, he becomes or, upon being appointed to the Board,
continues to be a director or other officer of or in any other
manner (except as the holder of shares or debentures)

- interested in any other company o1 society transncting any
kind of insurance or "assurance business, -or & partner
in or an employee of any firm transacting any such business
or if, unless so authorised, he transacts or upon being
appointed as aforesaid continues {o transact any such
buginess on nis own acecount.
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. SECRETARY.

113. The Secretary shall be appointed by the Board for such
torm at such remuneration and upon such conditions as it may think
fit. Anything by the Act required or authorised to be done by
or to the Secretary may, if the offiee is vacant or there is for any
other reason no Secretary capable of acting, be done by or to any
assistant or deputy secretary or, if there is no assistent or deputy
secretary capable of acting, by ov to any officer of the Company
authorised genevally or specially in that behalf by the Board:
Provided that any provision of the Act or these presents requiring
or authorising a thing to be done by or to & 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 the place of, the Secretary.

o

Lel,
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REGISTER OF DIRECTORS SHARE/AND /DEBpNTUBE
HOLDINGS. ! -

114¢. The register of Directors’ share and debenture holdings
shall be kept at the Office and shall be open to the inspection of any '
member or holder of debentures of the Company or of any person -
acting on behalf of the Board of Trade between the hours of 10 a.m.y
and noon on each day during which the same is bound to be open for ' \\ '

inspection pursuant to the Act. The said register shall also be \:3\

produced at the commencement of each Annual General Meeting and
shall remain open and accessible during the continuance of the
Meeting to any person attending the Meeting. ,

o DISTRIBUTION OF LIFE PROFITS.

115. (i) The Directors shall, once every three years or at sugh
shorter intervals as may be determined by them, cause an mvestig:&-
tion to be made by an Actuary into the financial condition and the .
profits of the Life Assurance and Annuity Business of the Company, -

and shall determine the amount of profit (if any) to be declared
divisible.

(ii) Of such declared divisible profit, such proportion as.
shall be determined by the Directors being not less than ninety per
cent. thereof shall be appropriated to the life policies of the Company’
which. carry rights of participation under the profits in accordance
with the terms of such policies and otherwise on such principles and
in such & manner as the Divectors shall from time to time determine,
and the balance shall be appropriated to the acccunt of the members.

W

L N
“

L

R TS 2 Pk e

CoRE AT e




gf

37

(iii) If before the expiration of any such period of three
years or other period as aforesaid any life policy which carries the
right of participation in profita becomes a claim or if the circumstances
in relation to any such policy or otherwise in the opinion of the Boaxd,
warrant such & course the Board may in their discretion appropriate
to the said policy such a sum by way of intermediate paxrticipation
jn profits as they think just and equitable and all sums so appropriated
shall be brought into account at the end of such period of three years
or other period for the pwrpose of paragraph (ii) above.

DIVIDENDS.

116. The Board may at each Annual General Meeting declare
dividends and may pay the same to the Members according to their
rights and interests in the profits but no dividend shall be payable
except out of the profits of the Company. The Board may also from
time to time pay to the Members such interim dividends as appear to
the Board to be justified by the position of the Company and may pay
any fixed dividend which is payable on any shares of the Company
half-yearly or otherwise on fixed dates, whenever such position, in
the opinion of the Board, justifies that course. ‘

117.  All dividends shall be declared and paid according to the
amounts paid up on the shares in respect whereof the dividend is paid,
but no amount paid up on a share in advance of calls shall be treated

for the purposes of this Article as paid upon the share and such -

amount shall carry interest only. All dividends shall be apporsioned

and paid pro rata according to the amounts paid up on the shares

during any portion or portions of the period in respect of which the
dividend is paid; but if any share be issued on terms providing
that it shall rank for dividend as from a particular date or for all
dividends declared after a particular date such shave shall rank for
dividend accordingly.

118. The Board 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. -

119. No dividend shall bear interest against the Company.

120. Any dividend, interest or other sum payable in cash to
the holder of shares may he paid by cheque or warrant sent through
the post addressed to the holder at his registered address or, in the
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case of joint holders, addressed to the holder whose name stands
first on the Register in respect of the shares or addressed to such
person and ab such address as the holder or joint holders may in
writing direct. Every such cheque or warrant shall, unless the
holder or joint holders otherwise direct, be made payable to the
order of the registered holder or, in the case of joint holders, to the
order of the holder whose name gtands first on the Register in
respect of such shares, and shall be sent at his or their risk. Any
one of two or more joint holders may give effectunl receipts for any”
dividends or other moneys payable i respect of the shares held by

such joint holders.

121. The payment by the Board of any unclaimed dividend,
interest or other sum payable on or in respeet of a share into a
separate account shall not constitute the Company & frustee in respect
theréof and any dividend unclaimed after a period of twelve years
from the date of declaration of such dividend shall be forfeited and:
shall revert to the Company.

. RESERVES.

122, The Board may before recommending any dividend seb
agicle out of the profits of the Company such sums as it thinks proper
as reserves which shall, at the discretion of the Board, be applicable

for any purpose to which the profits of the Company may be properly: ‘

applied and pending such application may, ab the like discretion,
either be employed in the business of the Company or be invested
in such investments (other than shares of the Company or its holding
company, if any) as the Board may from time to time think fit. The
Board may also without placing the same to reserve caIry forward
any profits which it may think prudent nob tc divide.

123. The Board shall transfer to sharo premium account as
vequired by section 56 of the Ach sums equal to the amount or value of
any premiums at which shares of the Company may be issued and,
subject to the provisions of the said section, the provisions of these
presents relating to reserves shall be applicable to-the sums for the
time being standing to the credit of share premium account.

CAPITALISATION OF PROTITS.

124. The Company in general meeting may, ﬁpon the recom-

mendation of the Board, at any time and from time to time pass ‘% -

resolution to the effoct that it is desirable to capitalise all ox any part
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of any amount for the time being standing to the credit of any reserve
or fund which is ayailable for distribution or to the aredit of any share
premium acconns or of any eapital redemption reserve fund (asdefined
in section 58 of the Act) and accordingly that such amount be set freo
for distribution among the Members or any class of Members who
would be entitled thereto if distributed by way of dividend and in the
same proportions. on the footing that the same be not paid in cash but
be applied either in or towards paying up the amounts for the time
being unpaid on any shares in the Company held by such Members
respectively or in payment up in full of unissued shares, debentures ox
other obligations of the Company, to be allotted and distributed
credited as fully paid up amongst such Members or paﬂ;ly in one way
and partly in the other, and the Board shall give effect to such
resolution. Provided that for the purposes of this Article, a share
premium account and a capital redemption reserve fund (as so
defined) may be applied only in the paying up of unissued shares
to be issued to such Members of the Company credited as fully paid.

125. Where any difficulty arises in regard to any distribution
under the last prececing Article the Board may settle the same as it
thinks expedient and in particular may issue {eactional certificates or
may ignore fractions altogether, and may determine that cash pay-
ments shall be made to any Members in order to adjust the rights of
all parties, as may seem expedient to the Board. The Board may

appoint any person to sign on behalf of the persons entitled to :

participate in the distribution any contract requisite or convenient
for giving effect thereto and such appointment shall be effective and
binding vpon the Members.

ACCOUNTS.

126. The Board shall cause to be kept such books of account as
are necessary to comply with the Act.

127. The books of account shall be kept at the Office or, subject
to section 147 (8) of the Act, at such other place or places as the
Board may think fit and shall always be open to the inspection of the
Directors. No Member (other than a Director) shall have any right
of inspecting any account or book-or document of the Company
except as conferred by law or authorised by the Board.

128. The Board shall \‘\fz:pm time to time, in accordance with
sections 148, 150 and 157 of th‘?\ Act, cause to be prepared and to bq
laid before the Company in géneral meeting such profit and loss
accounts, balance sheets, group \a@,ccounts (if any) and reports as are

y

referred to in those sections. N
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129, A copy of every balnee sheet and profit and loss accouns
(including every document required by law to be annexed thereto)
swhich is to be laid before the Company in gencral meeting and of the :
Directors” and Auditors’ reports shall not less than twenty-one days .
before the date of meet‘ing«b'e sent to every Member and to every- M
holder of debentures of tche Company. Provided that this Article o
shall not require copiss of such documents to be sent to any person
to whom, by virtue of parsgraph (b) of the proviso to sub-section (1)
of section 158 of the Act, the Company is not required to send the
same, nov to any person of whose address the Company is not aware

nor to more than one of the joint holders of any sha: »s or debentures.

ATOIL.
130. Auditors shall be appointed and their dutics regulated in
accordance with sections 159 to 162 of the Act.

NOTJICES.

131. Any notice or other document may be served by the
Company on any Member cither personally or by sending it through _°
the post in & prepaid letter addressed 5o such Member ab his registered
address as appearing in the Register or by delivering it to or leaving
it at such registered address addressed as aforesaid. In the case of -
joint holders of a share, all notices shall unless such holders otherwise’
in writing direct be given to that one of the joint holders whose name -
stands first in the Register, and notice so given shall be sufticient™ " T
notice to all the joint holders. :

O
s

132. Any Member described in the Register by an address not
within the United Kingdom who shall from time to time give to the
Company an address within the United Kingdom at which notices
may be served upon him shall be entitled $o have notices served upon
him «t such addvess, but save as aforesaid no Metber other than
a Member described in the Register by an address within the United -,
Kingdom ghall be entitler. to receive any notice from the Company.

133. Any notics or other document, if served by post, shall be "
deemed to have been served 24 hours after the time when the same. -
was put into the post, and in proving such service it shall be sufficient
t0 prove that the notice or document was properly addrossed, stamped
and put into the post. -

134. Any notice or other document delivered or sent by post b0
or left at the registered address of any Member in pursuance of these -

£
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presents- shall nobwithstanding that sué]i Member be then dead oe

bankrupt, and whether or not the Company have notice of his death
or bank:-uptey, be deemed to have been duly

served in respect of any
share registered in the name of guch Member as sole or joint holder

unless his name shall, ab the time of the service of the motice or
document, have been removed. from the Register as the holder of the
share, and such service shall for all purposes be deemed a sufficient
service of such notice or document on ajl persons interested (whether
jointly with or as claiming through or under him) in the share.

WINDING UP.

135. If the Company shall be wound up the Liquidator may,
witly the sanction of an extraovdinary resclution of the, contributories,
divide among the sontributories in specie or kind the whole or any
part of the assets of the Company and may, with the like sanction,
vest the whole or any part of such assets in trustees upon such trusts
for the benefit of the contributories as the Liguidator, with the like
sanction, shall think fit.

INDEMNITY.

136. Subject to the prolivisions of section 205 of the Act, every
Director or other officer’ of thé Company shall be entitled to be
indemnified out of the assetstof the Company against all losses or

liabilities (including any such liability 5 is mentioned in waragraph (b)

of the proviso to seetion 205 of the Act) which he may sustain or
incur in or about the execution of his office or otherwise in relation
thereto, and no Director or other officer shall be liable for any loss,
damage or misfortune which may happen to or be inculjr_e,cl\r by the
Company in the execution of the duties of his office or el~tion
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.
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Dated the /5~  day of //eGubc, 1964. .

Witness to the a.bdve Signatures :—
Sm{.o.h‘ A Aowas .
7 Thasquorton Avassssy

l—bud,auEZ oy B

W P
Sz oadt o&h‘ ) &
\ y
\1\
ot
-1
53
kN
LN
T
\Q\
F]
“:‘
AN
4’ A
A7
it -
L ;
)
o o
T
N ‘\‘



e

/

AT

o

Cr 173

No.

894616

e

(ﬂ:ertiﬁfate of 3Smur"bumtinn

Company is Limited.

Oue Tuousand Ning PBuNDRES AND Slx'rv Slx.

% Bereby Certify oa
AStRMOR (\1I9ée) umr’g\d a

is this day incorporated under  the Compahie‘s Act, 1948, and- that the

Given under my hand at London this ngn'ryusgcoug DAY OF ggcmam
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ar of Companies.
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THE COMPANIES ACT, 1948

Specinl Regolution

of

ASHMOR (1966) LIMITED

Passed 21st April, 1967

At an EXTRAORDINARY GENERAL MEETING of the
Members of the above-named Company duly convened and held on

the 21st day of April, 1967, the following Resolubionuwas duly

L AR E

.....

i

passed as & Special Resolution i—

SPRCIAL, RESOLUTION ‘ A

THAT the name of the C(;mpany' be changed to SUN
“ N ALLIANCE AND LONDON ASSURANCE GOMPANY LIMITED.

h\
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No. 894516

‘Reference: CR

ASHMOR (1966) LIMITED o

o et 3

ﬁr\“bﬁ ' . f ;
FEE  Gxwy” PAID "
- wi”

71 . 78
£108-2a

O MBANIES
REGISTRATION/

BoARD OF TRADE

COMPANTIES ACT, 1948

Pursuant to the provisioxis of Sub-Section (1) of Section 18 of therCompanies

Act, 1948, the Board of "Tdde hereby approve of the name of the above-

named Company ‘being changed 1o

this TWENMTY=E IGHTH DAY Of APRIL

Y
ONE THOUSAND NINE HUNDRED AND SIXTY SEVE.

C.60

631373608 D.183002 10M TP,

Authorised in that behalf by the
President of the Board of Trade

10/66 Gp.658. ‘
¥,
Pl H
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. Certificate received by

Bbereag

ASHMOR (1966) LIMITED

was incorporated as a limited company under the
Coupanses Act, 1948,

on the TWENTY#SECOND DAY, OF DECEMEER, 1056

Aniy Ehm’gaﬁ by special resolution of the Company and with the
approval of the Board of Trade it has changed its name.

ﬁnm ﬂjetgfﬁlje 1 hereby certify that the Company is a limited
company incorporates under the name of 4
SUN ALLIANCE AND LONDON ASSURANCE COMPANY LIMITED

Given under my hand at London, this TWENTY-EIGHTH DAY OF APRIL

ONE Trousane NINE HUNDRED AND SIATY SEVEN, -y y N
o .JaMW .

w . Assistant REgistrar of Companies.
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THE COMPANIES ACT, 194S.

Regolution

on

" ASHMOR (1966) LIMITED

Passed 24th April, 1967

At an Extraordinary General Meeting of the Members of the
above-named Company duly convened and neld on the 24th day of
Agpril, 1967, the following Resolution was duly passed as an Qrdinary

Resgolution :

. . -

7
ORDINARY RESOLUTION Red
v i A 1
That with a view to the acquisition of those ]?‘au s of the

andlertakings of Alllance Assurance Compaly Limited and

The London Assurance and Beacon Insu;*mw‘(%’lﬁﬁr,‘
Timited which consist of their respective life assurance
busincssos (except the Teononite Life Iund and the Provident
Tife Fund of Alliance Assurance Company Limited) and
certain other assebs the capital of the Company be increased
from £2 to £1,000,000 by the creation of an additioial
099,998 ordinary shares of £1 each ranking pari passw in, all
respects with the existing ordinary shares in thg’fgﬁﬁiﬁzﬁ‘of
the Company.
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THE COMPANIES ACT, 1948

i
@

-,
Potice of Fnereage in Dowinal Capital
; Pursuant to section 63 ‘
Insert the [ A
Name e i
. , S L
of the ASHMOR (1966) o
Company e =
.‘ . . ‘ " ':‘\!\\
. P ’ o B ‘
$
PO o s
R
e T i «:« ]
Nore.—This Notice and a printed copy of the Resolution authorising the inoresse must be ° ‘
filed within 15 days after the possing of the Resolution, If default is icade the: £
Company and every officer in default is linble to & default fine (sec. 63:(3) of the Act).’
' R 0 14
&‘9 C A filing fee of Bs. is payable on this Notice in addition to the Board of Trade: ,‘\‘
Registration Toes (if any) and the Capital Duty payable on the increase of Capital. o
(See Twelfth Schedule to the Act.) Lo e
SREN *’“‘\.,"‘ L
’ }"M.:‘.*’\\’ 1 ' [\
Presented by , '\ Y b . \?‘qm f e
: ’ wvEO '
L R L .
Ashurst, Morris Crisp & Co., be E"?-’ d o
R oo ML A
RORE R a . T
. 17, Throgmorion Avenue, N c??&'&'_‘ﬁ,@dj&!}
ot % Sl
London, E.C.2, i E‘}?‘a e 1, o @‘;\
W R
. iw , NP ST e
o SCTARR
4 ‘-m«“».‘.«:,,"ﬂ.é‘;,ﬁ‘Epgp?"‘No- 10
The Solicitors' Law Stationery Soclety, Limited -
191-192 Fleet Street, B.C.4 ¢ 3 Bucklersbury, B.C4: 49 Bedford Row, W.G.1; 6 Victoria Street, S.W.1;
15 Hanover Street, W.1; 55-59 Newhall Street, Birmingham, 3; 31 Charles Street, Cardiff; 19 & 21 North
John Street, Liverpool, 2; 28-30 John Dalton Street, Mancheater, 2; and 157 Hope Street, Glasgow, .2,
PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS
F13160,16-6-06 Gonipanies 6A

[P.T.0.



JE——

o WHE REGISTRAR OF COMP, mllﬁ

Ashmor (1966) — | Limited, hereby gives you notice, pursuant to
»uorliy”, Section 63 of the Companies Act, 1948, that by an *.....Qrdinary. .. —
oot " Tegolution of the Company dated the:.. 24ih day of.April,, 1962..: |
the Nominal Capital of the Company has been 1ucre¢sed by the addlmon thereto of |
the sum of £ 9?9' 798 _ . i -m._.,be:yond the Registered Oapital
of £2 |

Tho additional Capital is divided as follows -—

v
i

0 . i Nominal amount
Nurober of Shares Class of S;}mré | of each Share

999,598 Ordinary £1 .

g
e

The Conditions {».g., voting rights, dividend 1'ights, winding-up rights, ete.)
subject to which the new shares have been, or are o be, issued are as follows :—

Ranking pari passu in all respects with the existing Ordinary Shares

in the capital of the Company

=+ If any of the now shares are ‘Preference Shorea stote whether they are vedeemable or not.” . ‘
. / \ -
Signature ¢ LI Y S [ Se—

. Secretary

State whether Directnr}
or Seerstary)™

Dated the. ... 240 -...day of April, 1967 ..

< reserved for binding and must not be written across

I
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WllDRLAS Asmvor (1966) Lonrep was incor pomted as a

{ limited company under the Companies Act, 1948, on the Twenty-
F second day Jof Deceruber, 1966.

AND WHEREAS by special resolution of the Company and

with the approval of the Board of Lrade it has changed its name

NOW THREREFORE I hereby certily that the Company is a

limited company inecorporated under the name of Sux ALLTANCE

AND Loxpon AssuraNcE COMPANY LaMITED

GIVEN under Iiihy hand at London, this Twenty-cighth day of

April One Thousand ine Fundred and Sixty Seven.

o L. S. WHITPIELD,

. Assistant Registrar of Companies.
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No. 894616

THE COMPANIES ACT, 1948.

Regolution

or

ASHMOR (1966) LIMITED

Passed 24th April, 1967

Ab an Extreordinary General Meeting of the Members' of the
above-named Company duly convened and heldl on fhe 24th day. of

April, 1967, the following Rcsoluhon was duly p‘mssed as an Ordmary

Resolution :

ORDINARY RESOLUTION

That with a view to the acquisition of those parts of the
undlertakings of Alliance Assurance Company Limited and
The TLondon Assurance snd Beacon Insurance Company
Timited which consist of their respective life assurance
businesses (except the Beonomic Life und and the Provident
Tife Tund of Alliance Assurance Company Limited) and
certain other assets the capital of the Company be increased
from £2 o £1,000,000 by the oreation of an additional
999,098 ordinary shares of £1 each ranking pari passy in all’
respects with the existing ordinary shaves in the capital of
the Company.

T, LLOYD DAVIES,

Secretary.
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+ THE COMPANIES ACT, 1948
pT 4@ Syerial Regelution
o oo of
b |

ASHMOR (1966) LIMITED

Passed 21st April, 1967

At an BEXTRAORDINARY GENERAL MERETING of the
Members of the @bove-named Company duly convened and held on
the 2lst day of April, 15{?7, the following Resolution as duly

passed as a Special Resolution :—

SPLOIAL RESOLUTION
THAT Lhe name of the Company be changed %o SUJ\.:

J. EMMITT,

ALLIANCE AND TONDON ASSURANCE COMPANY LlMI'l‘DD. )

Secretary.
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Memoramdum of Asgociation

OF

SUN ALLIANCE AND LONDON ASSURANCE ﬁ?’g
COMPANY IIMITED  ©oot
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1. The name of the Company is ¢ SUN ALLIANCE AND LONDON [Nawmo changed from
. the original name
AssyraxcE Compaxy LimIirenp . - . of “ Ashmor (1006)
. - Limited ” by
Special Reso!utmn

2. The Registered Office of the Compa,ny will be sﬂ;ua.te in E’Sﬁ'ﬁ‘ 2ist April,
England.

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

(1} To carry on the business of Life Assurance in all its
bmnchen' ! :

(2) To carry on all or any kinds of assurance, insurance,
indemnity or guarantee business in all or any of their
respective branches and whether of a kind now known or
hereafter devised mcludm« (but without prejudice to the
genera.hty of the foregoing) life assurance, fire insuvance,
marine insurance, accident insurance, aviation and tla,ns;.t 4
ingurance, motor vehicle insurance and engineering
ingurance. o

ol T o e Sy
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(8) To grant and effect any kind of assurance or
insurance and any contract of guarantee or indemmity
againgt any kind of loss or damage to property or person
oceasioned in any manner whatsoever and against any other
kind of risk or Hability whether divéet or indirect arising
from the happening of any event or the fulfilment or non-
iulf’ lment of any contingency, obligation or undertaking
wha,\rsoevr'r anid generally to carry on and transact any and
every kind of assurance or insurance which may legally be

carried on or transacted and is not comprised in any of the . il

- ?‘
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above destriptions of business and to transact all kmdﬁ of
business which ave at present or may become incidental to
the business of an insurance company.

(4) To effect reinsurances and guarantees in connection
with any of the classes of assurance or insurance or any
class of contract which the Company is authorised to carry
on or enter into.

(5) To grant or sell and purchase or otherwise acquire
annuities of all kinds. ' ‘

(6) To act as and undertake the duties of an executor
or administrator of estates, trustee of wills and settlements
and of trust deeds or other instruments constituting
debentures, debenture stocks, bonds and other securities,
and to act as and undertake the duties of a custodian trustee,
a trustee for charitable or other institutions, a trustee for
pension, benevolent or other funds, and as manager or
director of businesses or companies’ whether limited or
unlimited, and generally to act in a fiduciary capacity of any .
sort including the undertaking of all duties normally
undertaken by & trust corporation and either with or
without remuneration. ‘

(T) To receive money on deposit with: or without
interest, or deeds, securities or other cocuments or money
or other property for safec custody or otherwise, with or
withou# undertaking liability for any loss thereof or injury
thereto and to act as vegistrars and transfer agents and
either with or without remuneration.

(8) To contract with property holders, borrowers,
lenders, annuitants and others for the establishment,
accumulation, provision and payment of sinking funds,
redemption funds, depreciation funds, renewal funds,
ondowment funds and any other speeial funds, and thab
either in consideration of a single payment or of annual or
other periodical payments ov otherwise and. generally on \
such terms and conditions as may be arranged.

(9) Lo purchase and deal in and lend on reversionary ox
expectant interests absolute or contingent andl estates for
life whether detexmivable or not and to acquive, lend
money on, or extinguish by purchase or surrender, any
policy, sceurity or grant or contract issued by or binding on




»

- the Company or on any fund under the administration of

the Company., -

(10) To pay satisfy or compromise any claims made
against the Company in respect of any policies or contracts
granted by or dealt in or entered into by the Company which
claims the Company may deem it expedient to pay satisfy
or compromise and to revive any policy that may bave
become void or lapsed on such terms and conditions and in
such cases as may be deemed expedient or in lieu of reviving
any such policy to grant any new policy or make any other
concession in favour of the persons or any of the persons
entitled to the lapsed or void policy or contract.

(11} To lend advance and deposit money, securities and
cther property to and with such persons, companies,
associations or Authorities and on such terms as may seem.
expedient, to act as the agent for the issue of any shares
stocks funds debentures mortgages or securities and to
wnderwrite, take part in underwriting or guarantee the
subscription of the same and to subscribe for the same
conditionally or otherwise. ‘

(12) To pay out of the.funds of the Company all
expenses which the Company may lawfully pay for or
incidental to the formation, registration and advertising of
or raising money for the Company and the issue of its
capital, including brokerage and commissions for obtaining
applications for or taking, placing or underwriting shares,
debentures, debenture stock, securities or obligations.

(13) To give to any class or scction of those who insure
or have dealings with the Company any rights over or in
relation to any fund or funds or a right to participate in the
profits of the Company or in the profits of any particular
branch or part of its business either equally with. other
classes or sections or otherwise and to grant any special
privileges advantages or benefits and to appropriate and set
apart any such funds for specific purposes whether by way
of trush or otherwise.

(14) To invest the moneys of the Company in such
manner as may from time to time be determined and to
acquire for any estate or interest and to take options over,
construct, improve and develop any property, real or
personal, or rights of any kind in any part of the world,

TimEyEs
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(15)*To sell, exchange, mortgage, manage, leb on rent,
share of profit, royalty or otherwise, grant licences, ease-
ments, options, servitudes and other rights over and in {‘m}’
other manner deal with or dispose of the undertaking,
property, assets, rights and effects of the Company or any
part thereof for guch consideration as may be thought fit and
in particular for shares, stocks, debensfures oY other
obligations or gecnrities, whether fully or partly paid up,
of any other company.

(16) To prowmote or agsist in promoting in any part of
the world any company O association for the pnrpose of
acquiring or taking over any of the property, rights or
Jiabilities of the Company O for carrying on any business
which the Company may be authorised tio carry on oY for any
other purpose which may secin divectly or indirectly
caleulated to benefit or promoto the imtorests of the Company
and to accuire and hold and dispose of shares, stocks,
debentures or other obligations or gecurities of any such
other company Or association and to guarantee the fulfilment
of all or any of the obligations and engagements of any such
company or association.

17y To acquire, amalgamate with or enter into
partnership or any joint purse or profit-sharing arrangement

with, or to co-operate or participate in any Wway with, or -

assish or subsidise any company. association or Person
carrying on ov proposing to carry on any Pusiness or activity.

(18) To borrow or raige or secure bhe payment of
money in such manner and upon such terms as the Company
may think fit and to enber into any guarantee, contract of
indemnity or suretyship whether by personal covenant or
otberwise and in particular bub without limiting the
generality of the foregoing to guarantee the payment of any
money secured by or payable under or in respech of any
gharves, debentures, charges, contracts or securities or
obligations of any kind of any porson, fixm, authority, or
company, British or forcign, including in particular but
without limiting the gencrality of the foregoing, any
company which is (within the meaning of Section 154 of the
Companies Act, 1948, or any statutory re-enactment or
modification thereof), in relation to the Company & sub-
gidiary or a holding compaiy ox & subsidiary of any such
hoiding company and for any of such purposes to mortgage
or charge the undertaking and all or any part of the property

5
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and rights of the Company both present and future,

including uncalled: capital, and to create and issue redeem-
able debentures or debenture stock, bonds or other obli:

gations.

{19} To draw, accept, endorse, discount, execute, issue
and negotiate bills of exchange, promissory notes, deben-
tures and other negotiable or transferable instruments.

(20}.To give any remuneration or other compensation
or reward for services rendered or to be rendered in placing
or procuring the subscription of, ov otherwise assisting in
the issue of, any shares, debenty i, or other securities of
the Company or in or about the turmation of the Company
or the conduct of its business.

{21) To establish or promote, or concur or participate
in establishing or promoting, any company the establish-
ment or promotion of which shall be considered desirable in
the interests of the Company and to subseribe for, under-
write, purchase or otherwise acquire the shares, stocks and
securities of any such company, or of any company carrying
on or proposing to carry on any business or activity.

(22) To procure the registration or incorporation of the
Company in or under the laws of any place outside Tngland.

(28) To subscribe or guarantee moneys for any national,
charitable, benevolent, public, general or useful object, or
for any exhibition, or for any other purpose.

(24) To establish and maintain or procure the estab-
lishment and maintenance of any non-contributory or
contributory pension, provident or superannuation funds
for the benefit of, and to give or-procure the giving of
donations, gratuities, pensions, allowances or emoluments
to any persons who are or were ab any time in the employ-
ment or service of the Company, or of its predecessors in
business 6r any company which was or is its holding
company or a subsidiary of the Company or its holding
company or any other company which is or was allied to or
associated with the Company ox with any such subsidiary
or holding company or who are or were at any time Directors
or officer: of the Company or of any such other company as
aforesaid or any persons in whose welfare the Company or
any such other company as aforesaid is or has been at any
time interested and the wives, widows, families and depen-

P
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dants of any such pcrsons,'and also & establish and subsidise

or subscribe t0 any institutions, a.§59013t-ions, clubs or funds
calculated to befor the benefit ofox to advance the interest
and well-beis: & +pe Company or of any such other company

i . , i 3 ) .
ng aforesaid or EuI‘ any guch person as a,fowsald, and to make

payments for or towerds the insurance of any such persons
as ‘aforesnid atw’ £0 subseribe O gllqguntee money for
charitable or benevolent objects Or for anvy exhibition or for
any public general or ugeful object and to do any of the
matters aforesaic either alone oOF in conjunction. with any
such other company as aforesaid. ' S
(25) Yo place or allow to remain ia the name Or NAMes
or in the custody or within the Jogal “ontrol of any person or
ersons Or company wherever regident or domiciled for and
on behalf of nr us trustees for the Company oI any class of
policy-holders any rooney investments gecurities or other
property of the Comp any for the time being and to call upon
such trustees for & transfer or yeconveyance to the Company
of any poney jnvestments geourities or other property held

by or vested in bhem.

(26) To digtribute any of the property of the Company
among its Members in gpecie or kind. '

(27) To caxry OR any other husiness or activity and do
anybthing of aanyjnature which may seem to the Company
capable of being conveniently carried on or done int connec-
tion with the above, oF calculated directly or inrlirectly to
enhance the value of or render MOre profitable any of the
Company’s business OF property.

(28) To do all or any of the things ox matbers nforesaid
and all such things as are incicdental to or may be considered
conducive to the atbaimment of the above objects or any of
them in any par of the world ard either as pr‘mcipals;
agents, contractors, trustees or Qbherwise and by or thro{lgh
trustees, agents OF otherwise ‘and either alone or in con-
junction with otheis. ' - ‘

And it is hereby declared thab the word ‘¢ company » in this
clanse, excepb where used in yeference to this Company, shall be
fleemecl to include any p&rbnorship or obher body of persons, whether
incorporated or not incorporated, and whether domiciled in the
United Kingdom or elsewhere, and that the -objocts specified in the
different poragraphs of this clause gshall not, exoepb where the contex

G2
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expressly so requires, be in axnywise limited or restricted by reference
to or inference from the terms of any other paragraph or the name of
the Company, but may be carried out in as full and ample a manner

and shall be construed in as wide a sense as if each of the gaid para-

graphs defined the objects of a separate, distinct and independent
company. g :

4. The liability of the Members is limited.

%5, The share capital of the Company is £1,000,000 divided’
into 1,000,000 Shares of £1 each, and the Company shall have the
power to divide the original or any increased capital into -several
classes, and to attach thereto any preferential, deferred, . qualified -
or other special rights, privileges, restrictions or conditions.

7N
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*By an ordinary resolution passed on 24th April, 1967 the ’S)Jha,re
Capigal of the Company was inoreased from the original Capital of
£2 to £1,000;000 iy the creation of an additional 999,998 Shares of
£1.




WE, the several persons whose n
are desirous of being formed into a Company,

this Memorandum of Association, and we respectively agree to T e
take the xumber of shares in the capital of the Company. geb

opposite our respective names.

ames and addresses are subscribed, . -

in pursuance of T T o Ll

s
oo

#
i

NAMES, ADDRESSES AND PESCRIPTIONS OF SUBSCRIBERS.

Number of Bhovas
tukon by eachit
sllbscriber. R

"

MART Y (¢ H. BELL, 17 Throgmorton . Avenue,
Londinn, 8£.0.2, Solicitor ... e

RICHARD B. JAMES, 17 Throgmorton Avenue,
Londen, E.C.2, Solicitor ... " . .o

o

Witness to the above signatures :

-t /,,"

SHIRLEY A. JONES,

17 Throgmorton Avenue, =~ -
London, £.C.2,
Secretary.

b
B

Dated the 16th day of December 1966.:

R
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‘THE COMPANIES ACT, 1948.

——

COMPANY LIMILED BY SHARES.
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-

Frticies of Fggorintion

OF

SUN ALLIANCE AND LONDON ASSURANCE
(OMPANY LIVITED

~ PRELIMINARY.

‘1. The regulations con’oainéd sn Table “A” of the First Schedule
to the Companies Act, 1948, shall not apply to the Company but the
following shiall be the regulations of the Company.

9. Tn the construction of these Articles the following
words shall have the yespective meanings hereby assigned to them,
unless there be something in the subject or context :inconsistent
therewith, — .

(a) “ The Act » means the Companies Act, 1948, and
every statutory modification or re-enactment thereof for
the time being in foree. :

(8) Words denoting the singular number only shail
include the plural number also, and vice versa.

(c) Words denoting the masculine gender only shall
include the feminine gender also.

(p) Words denoting persons or companies only shall
include corporalions.

+ (my © Hxtraordinary Resolution ** shall in the case of
o meeting of the holders of any class of shares mean &
regolution passed. by a majority consisting of not, less-than
three-fourths of the votes given upon the resolution.

(r) “Tn writing” or “ written ”  include ' printing,
photography, lithography, typewriting and all other modes
of representing or reproducing words in a visible form.
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()  Office ™ shall mean the registered office of the
Company ‘ . :
(u) * Month » ghall mean & calendar month.

(1)
for the time b
ab o duly convened meeting of Dir

«The Board ” shall mean the Board of Dircctors
eing of the Company, or the Dirvectors present
ectors at which a quorum

is present.

CII Appointment ™ includles election and re-appoint-

ment. |
(x) “ The Seoretary ” shall (subject to the provisions
of the Ack) include a Joint, Deputy or Assistant Secretary,
and any person appointed by the Board to perform any

of the dutics of the Secretary.

(1) « Shave ™ inelndles * stock ” excopt where a distine-
tion between shares ancl stock is expressed or jmplied, and
class of shares shall be construed

references to any partl culav
as including references t0 the perficular class of stock

corregponding to such class of shares.

N . . Wt e, .
(a) ¢ Raic » in peference té_shares includes © credited
. oo Lo :
as paid 7.
() “ These presents » ghall mean ¢ these Articles of,
Association as now framed ov a8 from time to time altered
a ' - D N : . .
by Special Resolution 7. ) : -
Subject as aforesaid, any words or oxpressiohs““aeﬁnec‘t in the Act
ghall, if not inconsistent with the context, bear the same meaning in
these Article. . ' : o
3. The Company shall be a Private Company within . the
meaning of the Act, and accordingly :— :

(a) The Board may, without assigning any rcason,

docline to register any transfor of shaves. : e

[ i R

(3) The number of the Members of the Company”f(‘iiot
including persons who are in the employment of the Com;
pany and porsons wlio, having been formerly in the employ-

ment of the Company, were while in that employment. and .,
have continued. after the (!.ete1‘111in;1.b1011 of that employment A
to be Members of the Comapany) s limited to 50, but so thab, - .

for the purpose of this Article, where two or more Persons
Thold one or more shares in the Company jointly, they shall
be treated as a single Member,

(¢) We invitation chall be made to the publie to sub-
seribe for any shares ov debentures of the Company. ‘

-t
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4. 'Without prejudice to any special rights previously conferred
on the holders of any shares or class of shaves, any share in the
Company may be issued with or have attached thereto such preferred,
deferred or other special rights or such vestrictions, whether in vegard
to dividend, voting, return of capital or otherwise as the Company
may from time to time by ordinary resolution determine.

5. Subject to the provisions of Section 58 of the Act, any
preference shares may be issued on the terms that they ave, or abthe
option of the Company ‘are lable, to be recleemed. on such terms
and in such manner as the:Company may before the issue thereof by
special resolution determine.

MODIFICATION OF RIGHTS.

6. Subject to the provisions of Section 72 of the Act, all ox any
of the special rights for the time being attached to any class of shares
for the time being issued may from time to time (whether or not the
Company is being wound up) be altered or abrogated with the consent
in writing of the holders of not Jess than 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 such shares. To
any such. general meeting all the provisions of these presents as to
gehera,l meetings of the Company shall madatis mutandis apply, bub

" g0 that the necessary quorum shall be two persons at least holding or

representing by proxy ot less than one-third of the issued shaxes of
the class, that every holcler of shares of the class shall be entitled on
a poll to one vote for every such share held by him, and that if at any
adjourned meeting of such holders.a quorum as above defined be not
present those of such holders who are present shall be a quorum.

7. The speciéul rights conferred upon the holders of any shares or

class of shaves shall not, unless otherwise expressly provided by the -
“gonditions of issue of such shares, be deemed to be altered by the

creation or issue of further shares ranking part passi thevewith.

~ SHARES.

8. Subject to, the 1)1'0\'?isions of these presents, the unissued
shares of the Company (whether forming part of the original or any
increased. capital) shall be ab the disposal of the Board, which may
offer, allot, grant options over or otherwise dispose of them to such
persons, ab such times and for such consideration and upon such

r

terms and conditions &s the Board may determine, but so that no

shares shall be issuedl ab a discount except in accordance with Section
57 of the Act. '
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g. The Company may oxercise the powers of paying commis- - -

sions conferred by Qection 53 of the Act, provided that the rate or
amount of the commission paid or agreed to be paid and the number
of shares which persons have agreed for a commission to subscribe
absolutely shall be disclosed in the manner required by the said
gection, and that such commission shall not exceed 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 cont. of such price (as the case
may be). Such commission may be satisfied by the payment of cash
or the allotment of {ully or partly paid shaves or partly in one way and
partly in another. The Compan ysmay also on any issue of shares pay
guch brokerage as may be lawfual.

10. If any shaves of the Company are issued for the purpose of
raising money to defray the expenses of the construction of any works
or buildings or the provision of any plant which cannob be made
profitable for a lengthened period, the Company noay, subject to the
conditions and restrictions mentioned in Section 65 of the Act, pay
interest on so much of such shaxe capital as is for the time being paid
up and may charge the same to capibal as part of the cost of construc-
tion nf the works or buildings ov the provision of the plant.

11. Txcept as ordered by a Cowrt of competent jurisdiction or

ag by law required, no person shall be recognised by the Company
as holding any share upon any trust and the Company shall not be
bound by or be compelled in any way to recognise (even when having
otice thereof) any equitable, contingent, future or partial interest in
any shave or interest in any fractional part of a share or (except
only as by these presents or by law otherwise provided) any -other
right in respect of any share except an absolute right-to the entirety
thereof in the registered holder. '

SHARE CERTIFICATES.

12. Every person whose name is entered as a Member in the
Register shall be entitled, without payment, to receive within two

months after allobment or lodgment of transfer (or within such other -

period as the conditions of issne shall provide) one certificate for all
his shares of any one class, ov several certificates each for one ov more
of his shares of such class upon payment of such sum, ot exceeding
two shillings and sixpence, for every certificate after the first as the
Board shall from time to tie dotermine. In the case of a share held
jointly by several persons,’ delivery of a certificate to one of several
joint holders shall be gufficient delivery to all.  Where a Member has
transferred part of the shares comprised in his holding he shall be
-~ entitled to & certificate for the balance without charge.

728
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13. Tf a share certificate be defaced, lost or destroyed it may be
replaced on payment of such fee (if any) not exceeding one shilling

and on such terms (if any) as to evidence and indemnity and payment

of the costs and out-of-pocket expenses of the Company of investi-
gating such evidence, as the Board moy think fit and in the case of
defjacement., on delivery of the old certificate to the Comipany.

14. Al forms of certificate for shares or debentures or repre-

senting any other form of security (other than letters of allobment,
scrip certificates and other like documents) shall be issued under the

Common Seal and shall bear the autographic signatures of one or
more Directors unless there shall be for the time being in force a
resolution of the Board adopting some method of mechanical signa-
ture which is controlled by the Auditors, Transfer Auditors or Bank-
ers of the Company, in which event such signatures (if authorised by
guch resolution) may be effected by the method 80 adopted.

K

TLIEN.

15. The Company ghall have a first and paramount lien and.
charge on every share (not being & fully paid shave) for all moneys,
whether presently payable o Liot, called or payable ab & fixed time
in respect of such share, and the Company s_.hall also have a first and’
p&l‘axﬂoun‘o lien and charge on all shares (other than fully paicd shares)
standing registered in the name of & single Member for all the debts
and labilities of such Member or his estate to the Company, and thab
whether the same ghall have been incurred before or after notice to
the Company of any equitable or other interest of any person ot.h.er
shan such Member, and whether the time for thg payment Or fhs'
charge of the same ghall have actually arrived or not-,‘ and notwith-
standing that the same are joint debts or liabilities of such Member

or his estate and any other person whether a Member of the Company

or not. The Company’s Jien on & share shall extend to all dividends
and other moneys payable thereon or in respect thereof. But the
Board may ab any time declare any share to be wholly or in parv

exemptb from the provisions of this Article.

16. The Company may gell, in such manner as the Board may
think fit, any ghare on which the Company has & lien, but no gale

shall be made unless some su in regpect of which the lien exists is

presently payable not until the expiration of fourteen days after o

potice in writing stating and. demanding pa:yment of the sum

presently payable and giving Jhotice of the intention to sell in default

shall have been given 0 the holder for the time being of the share

or to the person entitled by reason of his death o bankruptey to the

ghare.
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17. The net proceeds of sale shall be applied in or towards
payment or satistaction of the debt or liability in respect whereof the
lien exists so far as the same is presently payable, and any regidue
shall (subject to a like lien for debts or liabilities not presently payable

‘as existed wpon the shares prior to the sale) be paid to the person

entitled to the shares at the time of the sale. For giving effect to
any such sale the Board may authorise some person to transfer the
shares sold to the purchaser thereof. The purchaser shall be regi-
stered as the holder of the sharves and he shall not be bound to see to
the application of the purchase money, nox shall his title to the shares
e affected by any irregularity or invalidity in the proceedings n
reference to the sale. ' ‘

CALLS ON SHARES.

18. The Board may from time to time make calls upon the
Members in respect of any moncys unpaid on their sharves (whether
on aceount of the nominal amount of the shaves or by way of pre-
mium) and not by the conditions of allotment thereof made payable
at fixed times, provided that no call shall exceed one-fourth of the
norninal amount of the shares or be payable ab less than one month

from the date fixed for payment of the last previous call, and each
Member shall (subject to the Company giving to him at least fourteen
days’ notice specifying the time or times and place of payment) pay

to the Company at the time or times an d place so specified the amount
celled on his sharves.

19. A call may be revoked or postponed as the Board may
determine.

90.° A call may be made payable by instalments and shall be

deemed to have been maao ab the time when the resolution of the

Board authorising the call was passed.

21. 'The joint‘holders of a share shall be jointly and severally
liable to pay all calls in respect thercof.

99, TIf o sum called in respect of a share be not paid before or
on the day appointed for payment thereof the person from whom the
sum is due shall pay interest on the sum from the day appointed for
payment thl;jréf)f to the time of actual payment at such rate, not
exceeding 10 wer cent. per annum, as the Board may determine, but
the Board shall be at liberty to waive payment of such interest wholly
or in part. '

23. Any sum which, by the terms of issue of a shave, becomes
payable on allobment or at any fixed date, whether on account of the
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nominal amount of the share or by way of premium, shall for all the
purposes of these presents be deemed to be a call duly made and
o date on shich, by the terms of issue, tho same

payable on th
becomes payable, and in case of non-payment all the relevant pro-
f interest and expenses,

visions of these presents as to payment o
forfeiture or otherwise shall apply as if such sum. had hecome payable
by virtue of & call duly made and notified. '

ue of shares differentiate between

94. The Board may on the iss
alls to be paid and the times of

the holders as to the amount of ¢
payment.

95. The Board may, i it thinks fit, receive from any Member
1e MoNeys uncalled

willing to advance the same all or any part of t

and unpaid upon any shares held by him and upon all or any of the
but for such advance;

moneys $o advanced may (until the same would,
become presently payable) pay interest at such rate, not exceeding
(unless the Company in general meeting shall otherwise direct) 10 per
centb. per annumn as mway be agreed upon between the Board and. the
Member paying such sum in advance. The Board may at any time

on giving not less than thyee months® notice in writing to such
y which any such advance

Member repay to him the amount b
n the shares.

exceeds the amount actually called up ©

TRANSFER OF SHARES.
96. Subject to such, of the restrictions of these presents as may
be applicable, any Member may transfer all or any of his shares by
yransfer in writing iin the usual common formyor in any obher form
which. the Board may approve. ’

ansfer of a share shall be signed by or
the case of & transfer of shares
which are not {ully paid up when it ;sha.ll be signed by the {ransferec

feror shall he deemed O remain the holder of the

algo. 'The trans
erce is entered in the Register m

ghare until the name of the transf
respect thereof. “ts of ‘transfer, when registered, shall

27. The snstrument of tr
on behalf of the tpansleror except in

All instrumer
be retained by the Company-

28. The Boarcl may decline to register any transfer unless

(a) the instrument of gransfer, duly stamped, is lodged
with, the Company accompalliecl by the certificate of the
shares 10 which it velates, and such other evidenco as the
Board may reasonably vequire 0 show the right of the

transfersr t0 make the tronsier ; and

o
hed
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() such fee, not excoeding two shillings and sixpence,

as the Board may from tim. | to time yequiro is paid to the

Company in respect thereof ; and

(¢) the instrument of transfer is in vespeet of guly one

class of shares. ,//.f
929. If the Board refuses to vegister a transfer it shall, within
two months after the date on which the instrument i transfer was

Jodged with. the Company, send to the transferee nqj;;i.f:e of the refusal.

30. The Company shall be entitled te ¢harge a fee of two
ghillings and sixpence on the registratior. of every probate, letters of
administration, certificate of death or marriage, power of attorney,
distringas notice, order, of court, or other instrument relating to or
affecting the title to any share.

3]. The Board may suspend the registration of transfers and,
subject to Section 115 of the Act, may close any Register ab such.
times and for such periods (nob exceeding in the case of each. such
Register thirty days altogother in cach year) as it thinks fit.

TRANSMISSION OF SHARES.

392, Tn the case of the death. of a Member the survivor or
survivors where the deceased was a joint holder, and the executors or
administrators of the deceased, where he was & sole holder, shall be
the only persons recognised by the Company as having any title to
his shares ; but nothing herein contained shall release the estate of &
deceased joint holder from any liability in respect of any share
jointly held by him with other persons. '

33. Any person becoming entitled to a share in consequence of
the death or bankruptey of & Member may upon such evidence being
produced &8s may from time to time be required by the Board and
subject as hereinafter provided either be registered himself as holder
of the share or elect to have some persoi nominated by him registered
as the transferce thereof. .

34, Tf the person so becoming entitled elects to be registered
himself he shall deliver or send to the Company & notice in. writing
signed by him, stating that he so elects. If he elects to have his
nominee registered he shall testify his election by executing to his
nominee & tvansfer of such share. All the limitations, restrictions.
and provisions of these presents relating to the right to transfer and
she registration of transfers of shares shall be applicable to any such

-

it
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notice or transfer as aforesaid as if the death or pankruptey of the
Member had not ocewrred and the notice or transfer were & transfer
executed by such Member. )

35. A porson becoming entitled to a sharein consequence cfyf:the
death or baukruptey of & Member shall not be entitled tiess other-
wise determined by the Board to receive any dividends or other
moneys payable in rvespect of the share, nor shall he be entitled in
vespect of the share to receive notices of or to attend or vote at general
meetings of the Company oY t0 exercise in respeeb of the share any of
the rights or privileges of a Member, until he shall have become
registered as the holder thereof. '

FORFEITURE OF SHARES.

36. If a Member {ails to pay any call or instalment of & call on
or before the day appointed fer payment thereof, the Board may at
any time thereafter during such time as any part of such. call or
instalment remains unpaid serve & notice on him requiring payment
of so much of the call or instabment as is unpaid, togethex with any
intevest which may have accrued and any expenscs which may have

been incurred by the Company in consequence of such non-paymerit.

37. 'The notice shall name a further day (not being Jess than
fourteen days from the date of the notice) on or hefore which and the
place where the payment required by the notice is to be made and
shall state that in the event of non-payment ab or before the time and
at the place appointed the shares rvespect of which. such. call was
made or instalment is payable will be liable to be forefeited. The
Poard may accept the surrendey of any share Jiable' to be forfeited
hereunder, and. in such. case, references herein to forfeiture shall
include surrender.

38, If the requirements of any such notice as aforesaid be not
complied with, any hares in respect of which such notice has been
given may ab any time thereafter, before payment of all calls or
instalments, interest and expenses due in respect thereof has been
made, be forfeited by @ resolution of the Board fo that effect. Such
forfeiture shail inelude all dividends declared in respect of the
forfeited sharcs and not actually paid before the forfeiture.

99, When any ghare has been forfeited, notice of the forfeiture
shall forthwith be given to the person who was before forfeiture the
nolder of the share T $0 the person who Was vefore forfeiture entitled
to the share by reason of the death or bankruptey of the holder (as the
cage may be) ; bub no forfeiture ghall be in any manner invalidated
by any omission of neglect to give such notice as aforesaid.

o v e e e — paremen Rt e T
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40. A forfeited share shall be deemed to be the property of the o
Company and may be sold, re-allotted or pt-her\\'ise\disposed of ei.the‘r < T : 1
to the person who was, before forfeiture, the holder thercof or entitled ) & l}
theroto or to any other person upon such terms and in such manner o
as the Board shall shink fit, and ab any time before o sale, re-allotment B
or disposition the forfeiture may be cancelled on such texms as the
Board may think fit.

;{J*RI

41. A person whose shares have been forfeited shall cease to bea

Member in respect of the forfeited shares but shall, notwithstanding, B
remain liable to pay to the Company all moneys which at the date of o f o

forfeiture were presently paynble by him to the Company in vespect of
ihe shares with intercst thereon at such rate as the Board may
determine, not exceeding 10 per cenf. per annum, from the date of
forfeiture until payment.

42, A statutory declaration in writing that the declarant is & - &
" “Dircctor or the Secretary of the Company and that & share has been o
duly forfeited on & date stated in the declaration shall be conclusive "

ovidence of the facts therein stated as against all persons claiming to o .
be entitled to the share. The Clompany may receive the consicleration - ﬁl
(if any) given for the share on the sale, re-allotment or disposition oo
thereof and the Board may authorise some DErson to txansfer the -~ . A %{
ghare to the person to whom the same is sold, re-allotted or disposed o S i
of, and he shall thereupon be vegistered as the holder of the share and : i\: S
shall not be bound to see to the application of the purchase money (if |
any) nor shall his title to the shave be affected by any irregularity or

]
invalidity in the proceedings in reference to the forfeiture, sale, T é
re-allobment or disposal of the share. | ;’E:J-' -

g 1
]
STOCK. T

43. The Company may from time to time by ordinary resolution .-
convert any paid up shares into stock and may re-convert any stock
into paid up shares of any denomination. J o

3

R

44. The holdess of stock may transfer the same oI any parb - -} o
thercof in the sanie manner and subject to the same regulations as and - gl

subject to which the shaves from which the stock arose might "
previously to conversion have been transferred or as near thereto as & . R
circumstances admit. The Board may from time o time fix the |
minimum amount of stock transferable and restrict or forbid the L
transfer of fractions of such minimum but the minirauim shall nob
exceed the nominal amount of the share from which the stock arose.
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45. 'The holders of stock shall, according to the amount of the
stock held by them, have the same rights, a8 regards dividends, voting
at geneml meetings of the Company and other matters as if they held
the shares from which the stock arose, but no such right (excepb
participation in the dividends and in assets on a reduction of capital

)

or a_winding up) shall be conferred by an amount of stock wlich

would 1iot, if existing in shares, have conferved such. right.

46. All such of the provisions of these presents as are applicable
to paid up shares shall apply to stock, and the words ** share ” and
« shareholder  herein shall include stock ” and © stockholder ”’

jespectively.

INCGREASE OF CAPITAL.

47. The Company may from time to time by ordinary resolution
increase its capital by such sum to be divided into shares of such
amounts as the resolution shall prescribe.

48. The Company may, by the resolution increasing the capi‘r.a,l,
direct that the new shares ox any of them shall be offered in the first
instance either at par or ata premium or (subject to the provisions of
section 57 of the Act) at a discount to all the holders for the time
being of shaves of any olags or classes in proportion to the number of
such shaxes held by them respectively or may make any other
provisions as to the issue of the new shaves. /T default of any such

divcotion or so far as the samo shiall nok extend, the provisions of
Article 8 shall apply to su ch shares.

49, The new shares shall be subject to all the provisions of
these presents with yoferende to the payment of calls, lien, transfer,
tyansmission, forfeiture and otherwise.

ALTERATIONS OF CAPITATL.

50. The Company may from time to time by ordinary -
resolution :—

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

() sub-divide its shayes or any of them into ghaves of
smaller amount than is fixed by the Memorandum. of
Association (subject, nevortheless, to the provisions of
section 61 (1) (d) of the Act), and so that the resolution

. wherehy any share i sub-divided may detexmine that as
between the holders of the shaves resulting from such

R TRV X WP >
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sub-division one or TMHTE of the shares may have any such .. ‘ } -
_preferred or other special rights over, OF mey have such; ‘
qualifiect or deferrec rights or be subject t0 apg{,;sych o
Jostrictions as compared ywith, the other or others ‘a8 the + -
Company has power to atbach to unissued or new sharesy - - . R

(¢) cancel any shares which. at the-date of the passing '
of the resolution have not been talken or agroed to be taken
by any person an¢l diminish the amount of its share capital
by the amount of the shaves s0 cancelled y . - \rr_-:\ ‘
and may also by speeial resolution :— L j
(v) reduce its shave capital or any capital redemption - ’ .
reserve fund or any share premium account in any manner
and with and subject to any incident authorised and consent
requived by faw. :

GENERAL MERBTING .

“i51. The Company shall in each ycar hold a general meeting
as its anmual general meeting in addition to any other meetings in
that year, and not more ghan fifteen months shall elapse between the
date of one annmal general meeting of the Company and that of the
noxt.  Provided that, so long as the Company holds its first annual.
general meebing within eighteen months of its incorporation; it need
not hold it in the year of its incorporation ot in the following year.
The anpnual general meeting shall be held at such time and place as:
the Board shall appoint. | , e

52, All general mectings other than annual general meetings
shall be called extraordinary general meetings. '

f\.«ﬂ«? .

53, The Board may, whenever it thinks fit, convene an extra-
ordinary general meeting, and extraordinary gencral meetings shall
also be convened on-such requisition, or, in defoult, may be convened
by such requisitionists, as provided by section 132 of the Act. If ab
any time there are not within the United Kingdom sufficient Directors
capable of acting to form a quorum, any Director or any two Members

of the Company may convene au exbraordinary general meeting in the

same manner as nearly as possible as that in which meetings may be s
convened by the Board. o . S e x

NOTICE OF GENERAL MELRTINGS.

54. An annual general meeting and a meoting called for the - - . .
passing of a special resolution shal) be called by twenty-one days’ S
notice in writing at the least and a meeting other than an annual
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general meeting or a meeting for the passing of a mpecial resolution
shall be called by fourteen days’ notice in writing at the least. The
notice shall be exclusive of the day on which it is sérved or deemed
to be served and of the day for which it is given, and shall speeify
the place, the day and the hour of meeting, and, in the case of épccial
busivess, the general nature of that business. The notice convening
an annual general meeting shall specifly that meeting as such; and the

notice convening a mecting to pass & special or extraordinary .

resolution shall specify the intention to propose the resolution as a
speeial or extraordinary resolution as the case may be. Notice of
every general mesting shail be given in manner hereinafter mentioned

~ to auch pemsns as ave, in accordance with the provisions ‘of these

presents, entitled to receive such notices from the Company, and also
o0 the Auditors for the time being of the Company.

Provided that a meeting of the Company shall, notwithstanding
that it is callecl by shorter notice than that specified in this Article,
be deemed to have beentluly called if it is so agreed :—

(4) in the case of & meeting called as-an annual general
“meeting, by all the Members entitled to attend and vote
thereab i and '

)

(B) in the casc of any other meeting, by a majo;i:ty in
number of the Members having & right to attend and vote
at _the meeting, being ﬁlﬂ‘;jnajority together holding not less

. than 95 per cent. in nomihal value of the shares giving thalt
right. - .

Tn every notice calling & meeting there shall appear with reason-
able prominence & statement that a Member entitled to attend and
vote is entitled to appoint one or more proxies to attend and, on
a poll, to vote instead of him and that a proxy need nob also be

Member. o '

55. The accidental omission to give notice of a meeting or (in
cases where instruments of proxy are sent oub with the notice) the

accidental omission to gend such instrument of proxy to, or the non-

receipt of notice of a meeting or such instrument of proxy by, any
person entitled to receive notice shall not invalidate the proceedings

at that meeting. )
v

PROCEEDINGS AT GENERAL MEBETINGS.

56. All business shall be deemed special that is transacted ab

an extraordinary general meeting and also all business that is°

transacted at an annual general meeting with the exception of the
consideration of the accounts and balance sheet and the reports of



the Directors and Auditors, the clection of Directors in place of those

- . 1 1 H
retiring by rotation or otherwise and the appointment and the fixing
of the remuncration of the Auditors.

-

57. No business shall be tramsa,gted at any general mc}aﬁing
anless a gquorum be present when the meeting procecds to business.
Save as otherwise provided by these presents, two Members present
in person and entitled to vote shall be a quorum for all purposes.
A corporation being & Mewmber shall be deemed for the purpose of this
Axticle to be personally present if represented by proxy or in accord-
ance with the provisions of section 139 of the Act.

58. Tf within half an how from the time appointed for the
meeting a quorum be nob present the meeting, if convened on the
requisition of Members, shall be dissolved. Inany other case it shall

stand adjourned to the same day in the nest week at the same time

and place, or to such. other day and at guch other time or place as the
chairman of the meeting mMay determine, and the provisions of
Article 61 shall apply. If ot such adjourned meeting a quorum as

above defined be not present within fifteen minutes from the time
appointed for holding the meeting the Members present in person or,

by proxy shall be a quorum. s

59. The Chairman (if anjr:) of the Board or, in his absence, the
Deputy Chairman (if any) o, in his absence, & Vice-Chairman (if any)
shall preside as chairman ab every general meebing of the Company.

.60. If there be no such Chairman, Deputy Chairnﬁm', or Vice-
Chairman, or if at any mecting neither the Chairman nor the Deputy
Chairman nor & Vice-Chairman be present within fifteen minutes after
the time appointed for holding the meeting, or if none of them he
willing to act as chairman, the Directors ﬁresenb shall choose one of
their number to act, or if one Director only be present he shall preside
as chairman if willing to act. Ifno Divector be present, or if all the
Divectors present decline to tako the chair, the Members present in
person shall elect one of their number to be chairman.

g1. The chairman of the meebing may, with the consent of any
meeting at which a quorum ig present (and shall if so directed by the
meeting), adjourn the meeting from time to time and from place to
place, but no business shall be transacted at any adjourned meeling
except business which might lawfully have been transacted at the
meeting from which the adjournment took place. When & 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 afore-
gaid, it shall not be necessary to give any notice of an adjournment o
of the business to be transacted at an adjourned meeting. -

R
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(‘52. At any general mecting a resolution pub to the vote of the -
meeting shall be decided on a show of hands unless (before or on the g
declaration of the result of the show of hands) a poll be demanded
(other than on one of the matters mentioned in Article 64) by :

() the chaivman of the meeting ; or

(B) at least three Members present in person or by
proxy and entitled to vote; or :

(¢} any Member or Members present in person or by
proxy and representing in the aggregate not less than one-
tentl of the total voting rights of all Members having the
right to vote at the Meeting ; or ‘

(p) any Member or Members present in person or by
proxy and holding shares conlerring o right to vote at the
Meeting on which there have been paid up sums in the
aggregate equal to not less than one-tenth of the total sum
paid up on all shares conferring that right.

Thnless a poll be so demanded and the demand be nob withdrawn, &
declaration by the chairman of the meeting that a resolution has, on
a show of hands, been carried or carried unanimously or by & particular
majority or not carried by & particular majority or Jost, and an entry
to that effect in the book of proceedings of the Company, shall be
conclugive evidence of the fach without proof of the number or
proportion of the votes recorded for or against such resolution.

63. The demand for a poll shall not prevent the continuance of
a meeting for the transaction. of any business other than the question
on which the poll has been demanded, and it may be withdrawn ab any
time bhefore it is taken.

64. A poll may not by demanded on the election of a chairman
of the meeting or on & question of adjournment.

65. 1f a poll be duly demanded the result of the poll shall be

deemed to be the resolution of the meeting at which the poll was -

demanded.

66. A poll shall be taken at such time and place and in such
manner as the chairman of the meeting shall direct.

¢7. Tf any votes shall be counted which. ought not to have been
counted or might have been vejected or i any votes shall not be
counted which ought to have been counted the error shall not vitiate

gt
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the resolution unless it be pointed oub ab the same meeting and not
in that case unless ib shall, in the opinion of the chairman of the
meeting, be of sufficiend magpitude to vitiate the resolution.

68. In case of an equality of votes at a general meeting, whether
on a show of hands or on & poll, the chairman of such meeting shall
be entitled to a second or cagting vote.

69. Subject to the provisions of the Act, & resolution in writing
signed by all the members for the time being entitled to receive notice
of and to attend and vote at Gencral Meetings (or being corporaitions
by their duly authorised representatives) shall be as valid and
cffective as if the same had been passed ab & General Meeting of the

Company duly convened and held.

VOTES OF MEMBERS.

70. Subject to any special terms a8 to voting upon which any™
shares may be issued or may for the time being be held, on a show of

_hands every Member who (being an individual) is present in person 0F

(heing a corporation) is present by a representative duly authorised
under section 139 of the Act shall have one vote, and on a poll every
Member who is present in person or by Proxy shall have one vote for

every £1 nominal amount of share capital registeved in his name.
' L
71. Tn the case of joinb holdlers of a share the vote of the senior

who tendlers a vote, whether in person or by proxy, shall be accepted
4o the exclusion of $he votes of the other joint holders, and for this
purpose geniority shall be determined by the order in which the names
stand in the Register in respect of the joint holding.

79. In accordance with section 139 of the Act a corporation
heing & Member may by resolution of its divectors or other governing
body authorise such person as it thinks fit to ach as its representative
at any general meeting of the Company ox of any class of members
of the Company and the person so authorised shall be entitled to
exercise the same powers ol behalf of the corporation which he
represents as that corporation could exercise if it were an individual.
Member of the Company-

n3. A Member of unsound mind or in respect of whom an order
has been made by any Court having jurisdiction for the protection of
persons incapable of managing their own affairs may vote, whether
on o show of hands or on & poll, by lis receiver, committee, curator
bonis or other person in the nature of o receiver, committee or
curator bonis appointed by such Court, and such receiver, committee,
curator bonis or other person may vote on & poll by proxy.
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74. No Member shall be entitled to be present or to vote at any
general meeting unless all calls or other sums presently payable by
him in respect of shares in the Company have heen paid.

‘

75. No objection shall he raised to the qualification of any voter
oxcept at the meeting or-adjourned meeting at which the vote
objected to is given or tendr{:'red, and every vote nob disallowed at such
meeting shall be valid for all purposes. Any such objection made in
due time shall be referrcd to the chairman of the meeting, whose
decision shall be final and conclusive.

76. On apoll votes may be given cither personally or by proxy.

77. The instruménﬁ appointing a proxy shall be in writing under
the hand of the appointor or of his attorney duly authorised in
writing.

i
N

78, A proxy néed not be a Member of the Company.

79. 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 such power or authoriby, shall be deposited
at the Office (or at such other place in the United Kingdom as may be
speeified in the notice convening the meeting) not less than forty-
eight hours before the time appointed for holding the meeting or
adjourned meeting ab which the person named in the instrument -
proposes 0 vote, or in the case of a poll taken subsequently to the
dase of a meeting or adjourﬁed meeting, not less than twenty-four
houis hefore the t.me appointed for the taking of the poll and in
default the instrument of proxy shall not be treated as valid. = No J
instrument appointing a Proxy shall be valid after the expiration
of twelve months from the date named in it as the date of its
execution. ‘

80. Instruments of proxy shall be in such form as the Board
may approve end the Board may, if it thinks fit, send out with the
notice of any meeting forms of instrument of proxy for use at the
meeting. | '

2], A vote given in aecordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or insanity
of the ‘principal, or revoesation of the instrument of proxy or of the
authority under which it was executed, or the transfer of the share in
regpect of whicels the instroment of proxy is given, provided that no
indimation in writing of such death, insanity, revoeation or transfer
ghall have been Teceived iy the Company ab the Office one hour at
Jeast before the commence ait of {he meeting ov adjourned meeting,
or the taking of the poll, at © b he fnstrunent of prexy is nsed.
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DIRECTORS.
NUMBER AND APPOINTMENT OF DIRECTORS.

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

»

§3. The first Directors shall be the persons who shall be
pominated in writing either before ox after the incorporation of the
Company by a majority of the Subscribers to the Memorandum of
Association. Until such appointment, the Subseribers to the
Memorandum of Association shall be deemed for all purposes to be
the Directors.

34. A Director may hold any other office or place of profit
ander the Company (except that of Auditor) in conjunction with his
office of Director, and may ach in & professional capacity to the
Compaty, on such terms as o vemuncration and otherwise as the
Board shall arrange.

85. A Director may be or become & director or other officer of,
or otherwise interested in, any company whether promoted by the
Company or not or in which the Company may be interested as
member or otherwise, and no guch Director shall be accountable for
any remuneration or other bencfits received by him as a director
or officer of or from his interest in such other company, unless
the Company otherwise direct. ‘The Board may exercise the voting
power conferred by the shares in any other company held or owned by
the Corapany in such manner in all respects as they think fit, ineluding
the exercise thereof in favour of any resolution appointing them or
any of their number directors or officers of such other company or
voting or providing for the payment of remuneration to the directors
or officers of such other company. A Director may vote in favour
of the exercise of such voting rights in manner aforesaid, notwith-
standing that he may be or be about to become a director or officer of
such other company and as such or in any other manner is or may be
interested in the exercise of snch voting rights in manney aforesaid.

86. (o) No Director shall be disqualified by his office Trom
contracting with the Company either as vendlor, purchaser or
otherwise, nor shall any such contract or any contract or-arrangement
entered into by or on behall of the Company in which any Director
ghall be in any way interested be avoicled nor shall any Director so

contracting or being so interested be liable to account to the Company
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for any profit realised by any such contract or arrangement LY
reason of such Director holding. that office or of the fiduciary
relationship thereby established.

. (B) The nature of a Director’s interest must be declared by
him at the meeting of the Board at which the question of entering
into the contract or arrangement is first taken into consideration, or
if the Director was not at the date of that meeting interested in the
proposed contract or arrangement at the next meeting of the Board
held after he became so interested, and in a case where the Director
becomes interested in a contract or arrangement after it is made
ab the first meeting of the Board held after he becomes so interested.
A genera] notice to the Board by a Director that he is a member
of any specified firm or company and is to be regarded as interested
in any contract or transaction which may after the date of the notice
be made with such firm or company shall (if such Director shall
give the same at & meeting of the Board or shall take reasonable
steps to secure that the same is brought up and read at the next
meeting of the Board after it is given) be & sufficient declaration of
interest in relation to such contract or transaction undey this Article,
and after such general notice st shall not he necessary to give any
special notice relating to any particular contract or transaction with
such firm or company.

(c) No Director shall as a Divector vote in respect of any
contract or arrangement which he shall make with the Company or
in which he is 50 interested as aforesaid and if he does so vote his
vote shall not be counted bub such prohibition against voting shall
not apply to () any contract by or on behalf of the Company to give
to the Directors or any of them any security by way of indemnity
or in respect of any advonces made by them or any of them or (ii) any
contract or dealing with a corporation where the sole interest of
o Director is that he is a director, member or creditor of such cor-
poration or (iii) any actor thing to be done under Article 94 or (iv) any
resolution to allot shaves o debentures or other obligations to any
Diroctor of the Company of to pay to him & commission in respect
of the gubseription thereof, and it may be at any time or times sus-
pended or relaxed/j:o any extent by the Company by Ordinary

Resolution.

(p) A Divector, notwithstanding his interest, may be
counted in the quorui present ab any meeting of the Board whereab
he or any other Director is appointed to hold any other office or place
of profit under the Company or whereat the terms of any such

app ointment are arran ged, and he may vote on any such appointment

or axrangement other than his own appointment or the arrangement

of the terms thereof.
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QUALIFICA’I‘ION AND REMUNERATION
. OF DIRECTORS.

g7. A Director shall not be required to hold any share
gualification.

88. The Directors shall be entitled to Jeceive by way of fee
in each year such sum (if any) as may be voted to them by the
Company in General Meeting. Such fee shall be deemed to accrue
from day to day.

POWERS OF DIRECTORS.

89. The business of the Company shall be managed by the
Board, who may exercigse all the powers of the Company, subject,
nevertheless, to the provisions of the Act and of these presents
and to such regulations (being nob inconsistent with any such
provisions) as may be prescribed by the Company in General Meeting,
but no regulation made by the Company in General Meeting shall
invalidate any prior act of the Board which would have been valid
if sach regulation had not been made.

00. Without restricting the generality of the foregoing powess
the Board may do the following fhings -—

(s) Establish branch offices, agencies O local boards in
England or clsewhere, and make such regulations for- their

management, and SO define their duties and fix their

remuneration as the Board may from time to time think
proper. ‘

(B) Appoint, from, time to time, any one or MOLe of their
number to be Managing Director or Managing Directors, on
guch terns as to remuncration, and with such powers and
authoritics, and for such period as they deem fit, and may,
subject to the texms of any agreement entered into in any
particular case, revoke such appointment. A Managing
Director so appointed shall (subject to the provisions of any
guch. agreement as aforesaid) be subject to the same pro-
visions as to resignation ancl removal as the other Directors
of the Company provided that & PDirector so appointed
ghall not, whilsb holding that office, be subject to retivement
by rotation or be taken into account in detexmining the
rotation of retirement of Directors, bub if lie shall cease to
hold the office of Director from any cause he shall ipso facto
and immediately ceas¢ to be Managing Divector provided
further that no Managing Pirector shall by virtue only of

o/
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holﬁgling- §uch office bt?' entitled to exerciéé any of the powers,
authorities or diserétions of the Board but only such

p?\vers, authorities or discretions as shall be conferred on
him by resolution of the Board.

(-c) Appoint any person or persons, whether a Director
or Dircctors of the Company or not, to hold in trust for the
001}1p,a,.ny any property belonging to the Company, or in
whieh it is interested, or for any other purposes, and execute

fmd do all such instruments, and things as may be requisite
in relation to any such trust. o

(p) Appoint, in order to execube any instrument or
transact any business in the United Kingdom or abroad, any
person or persons the attorney or attorneys of the Board
or the Company with such powers as they deem fit, including
power to appear before all proper authorities and malke all
necessary declarations so as to enable the Company’s
operatins to be validly carried on abroad.

(%) Make, draw, accept, endorse and negotiate respect-
ively promissory notes, bills, cheques, or other negotiable
instrurnents, provided that every- promissory note, bill,
cheque or other negotiable instrument drawn, made or
accepted, shall be signed by such, person Or Persons as the

Board may appoint for the purpose.

(r) Make and give receipts, releases, and other dis-
charges for money payable to the Company, and for the
claims and demands of the Company.

(@) Invest or lend the funds of the Company nob
required for immediate use in or upon such investments as
they deem fit (other than shaves of the Company), and
from time to time transpose any investment.

(1) Grant to any Director required to go abroad or to
make any special exertions for any of the purposes of the
Company or to render any other services, which in the
opinion of the Board are outside the scope of the ovdinary .
duties of a Director, such special yemuneration (whether
by way of salary, commission or pqrticipabi011 in profits or

partly in one Wiy and parbly m another) for the services
rendered as they think propet.

(r) Give to any Director, officer or other person

employed by the Company & commission on the profits of
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any particular business or transaction or & shaie in the
general profits of the Company, and such commission OF
share of profits shall bo trented as part of the working
oxpenses of the Company.

(7) Execute in favour of any Director ox other person
who may incur or be aboub o incur any personal liability
on behalf or for the nbeneﬁt of the Company, such mortgages
or charges on the undertaking, or tae whole or any part of
she property, present or future, or uncalled capital of the
Company, as they think fit, and any such mortgage oOr
charge may contain a power of sale and such other powers,
covenants and provisions as shall be agreed upon.

() Seli, let, exchange, ov otherwise dispose of, abso-
lutely or conditionally, all or any part of the property,
privileges, and undertakings of the Company, upon. such.
terms and conditions, and for such consideration as they
may think fit.

(1) Institute, conduct, defend, compound, or abandon
any legal proceedings by and against the Company or its
officers, or otherwise concerning the affairs of the Cornpany,
and compound and allow time for payment or satisfaction
of any debts due, and of any claims or demands by or
against the Company.

(x1) Subsecribe to any fund, corporation, Or institution

whether incorporated or not incorporated, and act by

delegate or otherwise wpon any trade council, commibtee,
chamber of commerce, syndicate or other body of persons
formed %o promote lawfully cither the general interests or
the trades to which the business of the Company is allied or
any other business that may be conducive to the interests
of the Company.

(w) Enter into, rescind or vary any contract or arrange-
ment made or to be made with the Company, and execute
all documents and do all things in relation to such matters or
otherwise for or on behalf of or for purposes of the Company.

(0) Provide for the safe custody of the Common Seal
which shall only be used by the authority of the Board or
of & committee of the Board authovised by the Board in
that behalf and in the presence of such person or persons as
the Board may from time to time by resolution determine

and (subject as provided in Article 14) such person or

%/
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persons shall sign every instrument to which the Seal shall
be affixed in lis or their presence and, in favour of any
person bone fide dealing with the Company, stch signature
or signatures shall be conclusive evidence of the fact that
the Seal has been property affixed.

91. The Company, or the Board on behalf of the Company,
may cause to be kept in any part of Her Majesty’s dominions outside
the United Kingdom, the Channe! Tslands or the Isle of Man in which
the Company transacts business, a Lranch register or registers of
Members resident in such part of the said dominions, and the Board
may (subject to the provisions of the Act) make and vary such

regulations as they may think fit respecting the keeping of any such
register.

92, The Company may have an official seal for use abroad
under the provisions of the Act, where and as the Board shall
determine, and the Company niay by writing under the Common.
Seal appoint any agents or agent, committees or committee abroad,
to be the duly authorised agents of the Company, for the purpose of
affixing and using such official scals, and may impose such restrictions
on the use thereof as shall be thought fit. Wherever in these presents
reforence is made to the Common Seal of the Company, the reference
shall, when and so far as may be applicable, be deemed to include
any such official seal as aforesaid.

BORROWING POWERS.

93. The Board may exercise all the powers 7 the Company
4o borrow money and to mortgage or charge its underiaking, property
and uncalled capital or any part thereof, and to issue debentures and
other securities, whether outright or as collateral security for any debt,
liability or obligation of the Company or of any third party.

PENSION FUNDS.

94. The Directors may establish and maintain or procure the
establishment and maintenance of any non-contributory or con-
tributory pension or superannuation funds for the bel?eﬁt of, and give
or procure the giving of donations, gratuities, pensions, fl-llo“-rances
or emoluments to any persons who are or were ab any time In tl.1e
employment or service of the Company, or of 1t':s predecessors in
business or any company which is or was its holding company or &
gubsidiary of the Company or its holdil.?g company or any other
co:ﬁpzmy which is or was allied to or associated w;th the Compauny or
with any such subsidiary or holding company, OF who are or were ab
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any time Directors or officers of the Company or of any such other
company as aforesaid whether or not holding any salaried employ-
ment or office in the Company or such other company and the wives,
widows, families and dependants of any such persons, and also
establish and subsidise or subscribe to any institutions, associations,
clubs or funds calculated to be for the benefit of or to advance the
interests and well being of tho Company or of any other such company
as aforesaid, or of any such person as aforesaid, and make payments
for or towards the insurance of any such persons as aforesaid, and

subscribe or guarantee money for any charitable or benevolent objects
or for any exhibition, or for any public, general or usefnl object, and

do any of the matters aforesaid, cither alone or in conjunction with
any such other company as aforesaid. Subject always, if any statute
shall so require, to particulars with respect to the proposed payment
being disclosed to the Members of the Company and to the proposal
being approved by the Company, any Director holding any such
employment or office shall be entitled to participate in and retain for
his own benefit any such donation, gratuity, pension allowance or
emolument.

‘RETIREMENT OF THE BOARD BY ROTATION.

95. At every annual general meeting one-third of the Directors
for the time being or if their number be not a multiple of three then
the number neavest to bub not exceeding one-third shall retire from
office. A Director retiring at a meeting shall retein office until the
close or adjournment of the meeting. ' '

96. The Directors to retire on each. oceasion shall be those who
have been longest in office since their last clection, but as Letween

persons who became or were last re-elected Directors on the same day -

those to retire shall (unless they otherwise agree among themselves) be
determined by lot.

97. A retiving Director shall, subject to the provisions of Section
185 of the Act, be eligible for re-election.

98. Subject to the provisions of Article 100 the Company ab
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 willing to continue to act be deemed to have
been re-clected unless at such meeting it be expressly resolved not to
fill such. vacated office or unless a resolution for the re-clection of such
Director shall have been put to the meeting and lost. Subject as
aforesaid the Company may also in general meeting elect any persoﬁ
to be a Director either to fill a casual vacancy or as an addition to the
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existing Board, })uf; 50 that the't‘otra.l number of Directors shall not at
any time exceed any maximum pumber fixed by tho-Company in
General Meeting.

99. Except as otherwise authorised by Scetion 183 of the Act,
the election or appointment: of any person proposed as a Dircctor shall
be effected by a separate resolution, and a singlc resolution purporbing
to elect or appoint two or more Persons to he Divectors shall be
ineffective and void. k

100. No person other than a Director retiving at the -meeting,
shall, unless recommended by the Board, be eligible for election to the
office of a Director at any gereral meebing unless, not less than seven
and not more than twenty-eight clear days before the day appointed
for the meeting, there shall have been given to the Secretary notice in
writing by some Member duly qualified to be present and v-ie ab the
meeting for which such. notice is given of his intention to propose such
person for election and also notice in writing signed by the person to
o proposed of his willingness to be elected.

101. Withoul prejudice to the power of the Comﬁdny in general .

meeting in pursuance of any of the provisions of these presents to
appoint any person to be a Director, the Board shall have powet at
any time and from time fo time to appoint any person (subject to the
provisions of gection 185 of vhe Act) to be a Director, either to fill &

casual vacancy or as an addlition to the existing Board. Any Director

go appointed shall hold office only until the next following annual
general meebing and shall then b eligible for re-election but shall not
be talken into account in determining the Directors who are to retire
by rotation ab such. meeting.

102. The Company by extraordinary resolution, or (subject to
the provisions of section. 184 of the Act) 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 and may (subject to Axticle 100 or to the said provisions as the
case may be) by ordinary resolution appoint anothexr person in his
stead. The 1561'5011 so appointed shall be subject to retivement 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.

103, The Board may meet together for the despatoh of business,
adjourn and otherwise regulate thelr meetings as they think fit, and

may determine vhe quorum necessary for the transaction of business.
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Untii otherwise determined the quorum shall be two Directors. It
shall not be necessary to give notice of a meeting of the Board to any
Direetor for the time being absent frora the United Kingdom.

104.  The Chairman may, and the Scerrtary on the requisition
of o Dirvector shall, at any time summon & meeting of the Board.

105. Questions avising at any meeting shall be decided by o
majority of votes, and in case of an equality of votes the Chairman
shall have a second or casting vote.

106. A resolution in writing signed by all the Dircetors for the -

time being in the United Kingdom if constituting a majority of the

Directors shall be as effective as a resolution passed at a raeebing of =S

the Board duly convened and held. Such resolution x1ay consist of )
several documents in the like form cach signed by one or,more of . -

the Dirvectors,

107. The Board may elect a Chairman, a Deputy Chairman and

not more than two Vice-Chairmen of its meetings and determine the -

peviod for which they are respectively to hold office. £ no such
Chairman, Deputy Chairman or Viee-Chairman be elected, ov if ab
any meeting neither the Chairraan, nor the Deputy Chairman. nor a
Vice-Chairman be present within five minules after the time appointed
for holding the same, the Directors present may choose one of their
aumber to be chairman of the mecting.

108. The Board may delegate any of its powers to committees,
whether consisting of a member or members of its body or not, as it
thinks fit. Aoy committee so formed shall, in the excrecise of the
powers so delegated, conform to any regulations shat may be imposed
on it by the Board. N

=

109. The meetings and proceedings of any such Committee,
consisting of two or more members, shall be governed by the
provisions of these presents for regulating the meebings and pro-
ceedings of the Board, so far as the same arc applicable theretd,

and are not superseded by any vegulations made by the Board

under the last preceding Article.

110. Al acts done by the Board ov by any committee ox by any
p@lSCiI.l at}bmg as a Dirvector or member of a committee, notwith-
standing it be afterwards discovered that there was some defect in the
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appointment of any member of the- Board or such committee or
person acting as aforesaid or that they or any of them had yacated
office, shall be as valid as if every such person had been duly ‘ap\i)ointed
and had continued to be a Director or a member of such committee.

111. The Board shall cause minutes to be made of all pro-
ceedings of General Meetings and of meetings of the Board or
Committees of the Board ; and any such minutes, if purporting to
be signed by the Chairman of that meeting, or by the Chairman of
the next succeeding meeting, shall be evidence of the proceedings:

VACATION OF OFFICE AND DISQUALIFICATION OF
DIRECTORS.

112. Without prejudice to the provisioné for retirement by
rotation or otherwise hereinafter contained, the office of a Director
shall be vacated in any of the events following, namely :—

(a) if he resign his office by writing under his hand
left at the Office ; :

(8) if he be found Junatic or become of unsound mind
or have a receiving order made against him or compound
with his crecditors ; ‘

(¢) if, without leave, he be absent, otherwise than on
the business of the Company, from meetings of the Board
{or six consecutive months, and the Board resolve that his
ofiice be vacated ;

(D) if he be prohibited from being a Director by reason
- of any order made ander section 188 of the Act ;

(m) if he cease to be & Director by virtue of section 182
or 185 of the Act or be removed from office pursnant to

Article 102,

(v) if, unless, authorised to do so by resolution of the
Directors, he becomes or, 1pon being appointed to the Board,
continues to be a director or other officer of or in any other
manner (except as the holder of shares or debentures)
interested in any other company o society transacting any
kind of insurance or assurance business, or a partner
in or an empioyee of any firm transacting any such business
or if, unless SO authorised, he transacts or upon being
appointed as aforesaid continues to transact any such

business on his own account.
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SECRETARY.

113. "The Secretary shall be appointed by the Board for such
term ab such remuneration and upon uch conditions as it may think
fit. Anything by the Act required or authorised to be done by
or to the Secrctary Mmay, i the office is vacant or there is for any
other reason no Secretary capable of acting, be done by or to any
agsistont or deputy secretary or, if there is no assistant or deputy
secretary capable of nebing, by or to any officer of the Company
anthorised generally or specially in that behall by the Board :
Provided that any provision of the Act or these presents requiring
or wuthorising v thing t0 be done by ortoa Director and the Secretary
shall not be satisfied by its being clone by or t0 the same person acting
Hoth as Dirvector and as, or in the place of, the Secretary.

REGISTER OF DIRECTORS SHARE AND DEBENLURE
HOLDINGS.

114. The register of Directors’ share and debenture holdings
chall be kept ab the Office and shall be open to the ingpection of any
member or holder of debentures of the ‘Company or of any person
acting on behalf of the Board of Trade bebween the hours of 10 a.m.
and noon on each day during which the same is bound to be open for
inspection pursuant to the Act. . The said register shall also be
produced ab the commencement of each Annual General Meeting and
shall remain open and accessible during the continuance of the
Meeting to any person attending the Meeting.

PISTRIBUTION OF LIFE PROFITS.

115. (i) The Directors shall, once every three yeaxs or at such

shorter intervals as may be determined by them, cause an investiga- -

ton to be made by an Actuary into the financial condition and the
profits of the Tife Assurance and Annuity Business of the Company,
and shall determine the amount of profit (if any} to be declared
divisible.

(i) Of such declared divisible profit, such proportion as
shall be determined by the Dircebors heing not less than ninety per
cent. thereof shall be appropriated to the life policies of the Company
which carry rights of participation under the profits in accordance
with the terms of such policies and otherwise on such principles and
in such a manuner as ths Directors shall from time £o time determine,
and the halance shall be appropriated 0 the account of the members.
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(iii) If before the expiration of any such period of three
years or other period as aforesaid any life policy which carries the
1"i ghtof participation in profits becomes a claim orif the circumstances
in relation to any such policy ox otherwise in the opinion of the Board
warrant such a course the Board may in their discretion appropriate
‘.uo the said policy such a sum by way of intermediate paiticipation
in profits as they think just and equitable and all sums 80 appropriated
shall be brought into account at: the end of such period of three years
or other period for the purpose of paragraph (i) above.

DIVIDENDS.

116. 'The Board may ab cach Annual General Meeting declare
dividends and may pay the same to the Members according t0 their
rights and interests in the profits pub no dividend shall be payable
except out of the profits of the Company. The Board may also from
time to time pay to the Members such interim dividends as appear t0
the Board to be justified by the position of the Company and may pay
any fixed ‘dividend which is payable on any shares of the Company
half-yearly or otherwise oM fixed dates, whenever guch position, in
the opinion of the Board, justifies that' course.

117. Al dividends shall be declared and paid according to the
amounts paid up on the shares in requdt whereof the dividend is paid,
but no amount paid up on & share in advance of calls shall be treated
for the purposes of this Article as paid upon the share and such
amount shall carry interest only. - Al dividends shall be apportioned
and paid Pro yata according to the amounts paid up on the shares
during any portion o¥ portions of the period in respect of which the
dividend is paid; but if any share be issued on terms providing
that it shall zank for dividend as from o particular date or for all
dividends declarved after & particular date such sharc shall rank for

dividend accordingly-

118. The Board may decduct 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 obherwise.

119. No dividend shall beas interest against the Company-

120. Any dividend, interest or Sther sum payable in cash to
the holder of shares may e paid by chegque or warrant sent ghrough
the post addressed to the holder at his registered address or, in the
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case of joint holders, addressed to the holder whose name stands
first on the Register in respech of the chaves or addressed t0 suc-‘:h
person and at such address as the holder or joint holders may I
writing direct. Bvery such cheque OX warrant shall, unless the
holder or joint holders otherwise direct, be made payable to the
order of the registered holder or, in the ¢fise of joint holders, to the
order of the holder whose name stands fivst on the Register in
respect of such shares, and shall be senb &t his or their risk. Any
one of two or more jcint holders may give offectual receipts for any
Gividends or other moneys payable in respect of the ghares held by
guch joint holders.

121. The payment by the Board of any anclaimed dividend,
interest or other sum payable on or in respect of a share into a
separate account shall not constitute the Company a trustee in respect
thereof and any dividend unclaimed after a period of twelve years
from the date of declars tion of such dividend shall be forfeited and
shall revert to the Company.

RESERVES.

122. The Board may before recommending any dividend seb
aside out of the profits of the Company such sums as it thinks proper
ag reserves which shall, at the discretion of the Board, be applicable
for any purpose to which the profits of the Company may be properly
applied and pending such application may, at the like discretiom,
either be employed in the business of the Company or be invested
in such investments (other then shaves of the Company or its holding.
company, if any) as the Board may from time to time think fit. The
Board may also without placing the same to reserve carry forward
any profits which it may think prudent not to dividez.

123. The Board shall transfer to share premium account as
yequired by section 56 of the Act sums equal to the amount or value of
any premiums ab which shares of the Company may be issued and,
subject to the provisions of the said section, the provisions of these
presents relating to reserves shall be applicable to the sums {or the
time being standing to the credit of share premium account.

CAPITALISATION OF PROFITS.

124, The Company in general meeting may, upon the recom-
mendation of the Board, at any time and from time to time pass &
resolution to the effect that it is desirable to capitalise all or any part
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) is available for distribution or to the credit of any share
premium account or of any capital redemption reserve fund (as defined
1}1 section 58 of the Act) and accordingly that such amount be set free
for distribution among the Members or any class of Members who
would be entitled theveto if distributed by way of dividend and in the
same proportions, on the footing that the same be not paid in cash but
be applied either in or towards paying up the smounts for the time
being unpaid on any shares in the Company held by such Members
respectively or in payment up in full of unissued shares, debentures ot
other obligations of the Company, to be allotted and distributed
erodited as fully paid up amongst such Mombers or partly in one way
and partly in the other, and the Board shall give effect to such
resolution. Provided that for the purposes of this Article, a share
premium account and a capital redemption reserve fund (as so
defined) may be applied only in the paying up of unissued shares
to be issued to such Members of the Company credited as fully paid.

125. Where any difficulty arises in regard to any distribution
ander the lagt preceding Article the Board may scbtle the same as it
thinks expedient and in particular may issue fractional certificates or
may ignore fractions altogether, and may determine that cash pay-
ments shall be made to any Members in order to adjust the rights of
all parties, as may seem expedient to the Board. The Board may
appoint any person to sign on behalf of the persons entitled to

_participate in the distribution any contract requisite or convenient
for giving effect thereto and such appointment shall Le effective and

binding upon the Members.

ACCOUNTS.

'126. The Board shall cause to be kept such books of account as
are necessary to comply with the Act.

197. The boolks of account shall be kept ab the Office or, subject
to seotion 147 (3) of the Ack, at such other place or places as the
Board may think fit and shall always be open to the inspection of the
Directors. No Member (other than & Director) shall have any right
of inspecting any account or book or document of the Company
except as conferred by law or authovised by the Board. |

128. The Board hall from time 10 time, in accordance with
sections 148, 150 and 157 of the Act, causc t0 be prepared and to be
Jaid before the Company in general meeting sueh, profit and loss
accounts, balance sheets, group aocounts (if any) and reports a8 arc
referred to in those sections. -
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129, A copy of every balance sheet and profit and loss account
(including every document required by law to be annexed thereto)
which is to be laid before the Company in general meeting and of the
Directors’ and Auditors’ reports shail not less than twenty-one days
before the date of meeting be sent to every Member and to every
holder of debentures of the Company. Provided that this Article
shall not require copies of such documents to be sent to any person
to whom, by virtue of paxagraph (b) of the proviso to sub-section (1)
of seetion 158 of the Act, the Company is not required to send the
same, nor to any person of whose address the Company is nob aware
nor 0 more than one of the joinb holders of any shares or debentures.

AUDIT. .~

130. Awuditors shall be appointed and their dutics regulated in
accordance with sections 159 to 162 of the Act.

NOTICES.

131. Any notice or other document may be served by the
Company on any Member cither personally or by sending it through
the postina prepaid letter addressed to such Member ab his registered.
address as appearing in the Register or by delivering it to or leaving
it at such registeved address addressed as aforesaid. In the case of
joint holders of a share, all notices shall unless such holders otherwise
in writing divect be given to that one of the joint holders whose name
ctands first in the Register, and notice s0 given shall be sufficient
notice to all the joint holde-s.

132. Any Member described in the Register by an address not
within the United Kingdom who shall from time to time give to the
Company an address within the United Kingdom ab which notices
may be served upon Lim shail be entitled to have notices served upon
him. at such address, but save as aforesaid no Member other than
a Member described in the Register by an address within the United
Kingdom shall be entitled to receive any notice from the Company.

133. Any notice or other document, if served by post, shall be
deemed to have been served 24 hours after the time when the same
was pub into the post, and in provjng such service it shall bo sufficient
to prove that the notice or document was properly addressed, stamped
and put into the post.

134. Any notice or other document delivered or sent by post to
or left at the registered address of any Member in pursuance of these.
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presents shall notwithstanding that such Member be then dead or
bankrupt, and whether or not the Company have notice of his death
or bankruptey, be deemed t0 have been duly served in respect of any
share registered in the name of such Member as sole or joinb holder
anless his name shall, at the time of the service of the notice or
document, have heen removed from the Register as the holder of the
share, and such sexvice ¢hall for all purposes be deemed a sufficient
service of such notice or document on all persons interested (whether
jointly with or as claiming through or under him) in the share.

WINDING UP.

185. If the Company shall be wound up the Liquidator may,
with the sanction of an ext ordinary resolution of the contributories,
divide among the contributorics in specie or kind the whole or any
part of the assets of the Company and may, with the like sancbion,
~est the whole or any part of such assets in trustees upon such trusts
for the benefit of the qonbributories ag the Liguidator, with the like

sanebion, shall think fit.

INDEMNITY.

136. Subject to the provisions of section 205.of the Act, every
Director or ather officer of the Compuny shall be entitled to- be
indemnified out of the assets of the Company against all losses Or
Tabilities (including any such liability asis mentionedin P aragraph (b)
of the proviso 10 section 205 of the Act) which he may sustain or
sneur in or about the execubion of his office or otherwise in relation
thexrcto, and 1o Director or other officer shall be liable for any loss,
damage Or misfortune which may happen to or be incurred by the
Compan;; in the exocution of the duties of his office or in relation
thereto. - ;
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

MARTIN G. H. BELL, 17 Throgmorton Avenue, London, E.C.2,

Solicitor.
o
RICHARD B, JAMES, 17 Throgmorton Avenue, London, £.C.2,
Solicitor. '

v

Dated the 15th day of December 1966.

Witness to the above signatures :

SHIRLEY A. JONES,

17 Throgmorton Avenue,
London, E.C2,
Secretary.
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CERY DIVISTIREILSTRATION!

.Jggjday the 3rd day of July 1967 4 e 1 i 1

¥ THE MATTER of SUN ALLIANCE AND LONDON ASSURBNCE COMPANY ]
" w-«w"'b"-’ . e wms !
ﬂLIMITED )

—‘ar.ld"' ST R .;

THE MATTER of ALLIANCE ASSURANCE COMPANY LIMITED
~and~

THE MATTER of THE LONDON ASSURANCE
-aﬂd—

THE MATTER of BEACON INSURANCE COMPANY,LIMITED C

~and~

THE MATTER of THE INSURANCE COMPA
REGIST

i ‘Q{\T

UPON THE PETITION of Theodore DavidiBarclay,Roger Lambert

: RN &Y ] g
Barnett Richard Evelyn Fleming énd Ale-anderfﬁeith éray all of
1 Bartholomew Lane in the City of London the Directors of the
above-named sSun Alliance and London Aséurance company Limited
on the 25th May 1967 preferred unto this Court 4

AND UPON KEARING COUNSEL for the Petitioners

AND UPON READING the said Petition the Order dated the -

26th May 1967 (whereby it appears that notice in the form and

manner thereby directed was in the opinion of the Court a 3

sufficient nw.tice to satisfy the requirements.gg Section 11
T try,

_ Aan By ¥

of the above-mentioned net) the “Iiondon Gazette” and the ’ ’

&
P

umimes’ the "Daily Express” the "Birmingham Post" the ] 2

the.
L A T
(B

s

Irish Independant" l
a_ﬁﬁh i ] %

E1 I
LR

AR |;'r
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o

the "News Letter” (Belfast) the "huernse_y Evening Press and’

grar" and the "Jprsey Evening Post“ newspapers all dated the“‘

+h June 1967 the “Gazette" (Montreal\'“La presse” (Montreal)‘gL“

+he "Quebec Chronicle - relegraph” “Le\Solell" (Quebec) the ;f‘{

L

‘J
nglobe and Mail" (Toronto) the “Vancouver sun" the"Rhodesla
| 4 "

Hegald" and the n¢hronicle"” (Bulawayo) newspapers all datcd
(\

the 9th June 1967 {each containlng un advertlsement of az @

f

notice in the form directed by/the said Order dated the thh

May 1967) the Affidavit of mheodore David Barclay and Lhe

Affidavit of Thomas Lloyd Davies both filed the 25th May 1967 :

the Affidavit of Wilfrid Maurice Phillips filed the 23vd June ‘

1967 the Affidavit of Martin George Henry Bell £iled this day

_and the Exhibits in the'udld Affldav1t°'respectively refe:redjy

pUTS COURT DOTH HEREBY SANCTION uhe gcheme for the transfer

to the ‘said Sun Alln nce and London Assurance company lelifd

,//’

<

:;of the life assurance busmnesses of the abovaunamed Alliance;

Assurance Ccompany Limited of The London Azsurance and of Beacon~

_Insurance Company, Limited as set forth in the Schedule to Lh@

said Petition znd in the Schedule hereto so as to he blndlng Ol

each of the said companies and on the holdefs'of policies -
comprised in the 1ife assurange buslness of each of the saidﬁ
Companies affected by the said Scheme |

AND IT IS ORDERED that each of the said Companies do

deliver an Nffice Copy of this Order to the Registrar of

Companies o=
"f'é; "::l"of-)#,.

pk; R’\ . C
MAURICE ! BERKELEY e 0%

.glstrar i
CO!‘:IM"«N\E:: t‘oum;..
\4%‘ éz

) lc,i"'\

a

o7



s -

I the Bigh Court of Justice

CHANCERY DIVISION.

IN2HE MATYER or SUN ALLIANCE AND LONDON ASSURANCE

COMPANY LIMITED

AND
Ix wi Marrm or ALLIANCE ASSURANCE COMPANY
LIMITED . |
AND

In Tin Marrrr op THE LONDON ASSURANCHE
AND

Ix vuE MarTeR 0 BEACON IN SURANCE COMPANY, LIMITED
AND

In vim Marrse ov THE INSURANCE COMPANIES ACT, 195,

Siheme

for the transfer to Sun Alliance and London Assurance Company
Limited (“SALAC?™) of the life assurance businesses of Alliance 7
Assurance Company Limited (“Alliance ) The Londen Assurance 4
(*“ London ”) and Beacon Insurance Company, Limitect (* Beacon ).

PRELIMINARY

(4) SALAC has been incorporated under the Companies Act,
1948 and on 24th April, 1967 increased its nominal share capital to
£1,000,000 with a view to the acquisition {(with certain exceptions)
of those parts of the respective undertakings of Alliance London and
Beacon which consist of Life Assurance Business and certain other
assets.

(8) The Share capital of SALAC is £1,000,000 divided into
1,000,000 Shares of £1 each.

(o) With a view to the transfer to SALAC of the said parts of:
the said undertaking Alliance London Beacon and SALAC executed
an Agreement dated the 3vd May, 1967 which is hereinafter reforred
to as “ the Transfer Agreement . ‘

(1) Tn this Scheme the expressions * Life Assurance Business ”
and “ Life Assurance Policies ™ respectively include the granting of
Annuities and Annuity Policics.

SCHEME

1. SALAC shall in manner provided by this Scheme acquire
those parts of the undertakings of Alliance London and Beacon
which consist of Life Assurance Business but there shall be excluded
from such acquisition those parts of the Life Assurance Business of
Aljffance which consist of the two closed funds known respectively
as the Ieonomic Life Ifund and the Provident Life Tund which \CE s
have separate assets and there shall be included in such acquisibioxb(’F(_ME Qs
as provided by the Transfer Agreement assets selected from th = CO
general funds of Alliance London and Beacon respectively to amoungass '

&

Ao ta
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approved by such independent Actuary. Those parts of the said
undertakings which are to be acquired as aforesaid are in this Scheme
reforred to as ¢ the Transferred Undertakings .

2. Any policy holder of Alliance or London or Beacon whose
policy is comprised in the Transferred Undertakings on the date (in
this Scheme referred to as * the Operative Date ) on which this
Scheme shall become operative in accordance with the provisions
of paragraph 9 of this Scheme and confers & right to participate in
the profits of Alliance or London or Beacon as the case may be ox
in any part of such profits shall in substitution for such rights so far
as regards any period after the 31st- December, 1966 become entitled
to participate in the profits of the Life Assuranco Business of SALAC
from and including the lst January, 1967 to the extent and in the
manner provided by the Transfer Agreement.

3. At any time after the Operative Date Alliance and London.

-and Beacon shall if so required by SALAC do and execute and procure

to be done and executed all such acts and instruments as shall be
requisite for perfecting the title of SALAC to all the properties assets

and rights whatsoever and wheresoever to which Alliance London:

and Beacon shall respectively be entitled in conmection with the
Transferred Undertakings and for vesting in SALLAC the full benefit
thereof.

4. (1) If the assignment or transfer to SALAC of any of such
properties assets or rights shall by virtue of the terms whereon the
same are held or enjoyed by Alliance London or Beacon or otherwise
prove impracticable inconvenient or inexpedient the same shall be
held in trust for SALAC by Alliance London or Beacon as the case
may be.

(2) If the assumption by SALAC in place of Alliance or
London or Beacon of any of the debts labilities or obligations of
Alliance or London or Beacon comprised in the Transferred Under-
takings shall by virtue of the proper law regulating the same or
otherwise prove impracticable Alliance or London or Beacon as the
case may be shall pay satisfy and discharge the same as agent for
SALAC and shall be indemnified by SALAC in respect of the same.

5. On and from the Operative Date the Transferred Under-
takings shall by virtue of the Order of the High Court sanctioning
this Scheme be transferred to and vest in SALAC for all the estate
and interest of Alliance and London and Beacon respectively therein
(but subject to the provisions of paragraph 4 of this Scheme and to

“all mortgages and fixed charges then affecting the same or any part
thereof) and all the debts liabilities and obligations of Alliance and
London and Beacon respectively then subsisting in conneetion with
the Transferred Undertakings shall (subject to the provisions of the
said paragraph, 4) without any further act or instrument become
the debts liabilities and obligations of SALAC.

6. If on the Operative Date any proceedings shall be pencling
by or against Alliance or London or Beacon in connection with the

%‘X}nzf(e}rred Undertakings the same shall be continued by or against

7. If any doubt or difference shall arise between SALAC
Alliance London and Beacon or any of them as to whether any
property asset right debt liability or obligation of Alliance or London

N 1 N -
. - - L
e T R . . e
R e B T S, § I Lt L e e e g e e

W OB OF Beacon is on the Operative Date owned or subsisting in con-
f’ﬁgtﬁ“ nection with the Transferred Undertakings the determination thereon
e 0% of the Board of Directors of SALAC shall be conclusive. ‘
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On or as soon as practicable after the Operative Date SALAC

shall allot and issue credited as ful

its capital as follows that is to say to Alliance 450,000 such Shares to

.Lopd_on 450,00(? such Shares and to Beacon 104,000 such Shares
Provided that if any parts of the Transterred Undertakings shal)
have been bransferred to SALAC before the Uperative Date in
consideration of the issue of fully paid Shares the number of Shaves

to be allotted and issued hereunder to Alliance London or ‘Beacon

as the case may be shall be correspondingly reduced.

9. This Scheme (which expression as herein used means this

Scheme in its original form or with or subject to any modification or

condition which the Court may approve or impose) shall become
operative as soon as :—

~ {(4) an Order of the High Court of J ustice sanctioning
this Scheme shall have been made under Section 11 of the'

Insurance Companies Act, 1958 and

(B} the day shall have arrived which shall have been
fixed by SALAG by resolution of its Board of Directors as
the date on which this Scheme shall become operative

and unless this Schemo shall have become operative on or before the
3lst December, 1967 or such later date as the Court may approve
this Scheme shall never become operative.

10. Forthwith after the Operative Date every holder of a nolicy

of Alliance or London or Beacon which was issued in conneetion -

with the Transferrec Undertakings shall be bound if so requested hy
SALAC to produce such policy for endorsement or enfacement by
SALAC with a notice recording the effect thereon of this Scheme in
such terms as SALAC may think fis. ‘

11. SALAC may consent on behalf of all persons concerned to
any modification of thisScheme or to any condition which the
Cowrt may think fit to approve or impose.

Dated the 3rd May, 1967. ’ ’

ly paid up Shares of £1 each in -

(o}



e
N

¢
I the Bigh Court of Fustice
CHANCERY DIVISION. v S
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 Re:SUN ALLIANGE AND LONDON _ ' _ b
ASSURANGE COWPARY LIMITED @9 Ty
AND E s
Re: ALLIANCE ASSURANCE GOMPANY |
LIMITED
AND
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LIMITED
AND
Re : INSURANCE COMPANIES ACT, 1958 |
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ASHURST, MORRIS CRISP & CO.,
‘17, Throgmorton Avenue,
London, I

METCALFE COOPER & I]EPBUHN LIMITED, LONDON E.C.2



3rd Juiy, 1987

4

IN THE TG COURT OF JUSTICHE

CHANCEKY DIVISION
MR, JUSTICE BUCKILEY

RE: SUN ALLIANCE AND LONDON ASSURIgEM
v COMPANY ITN i
—and~ ‘ . i
RE: ALLIANCE ASSURANCE CUMPANY -
—~and-

RE: THE LONDON ASSURANCE
—-and- e

RE: BEACON INSURANCE COMRANY,LiMETE

.

-and- e

CRDER
sanctioning Schema for
the transfer oi life
asgurance husinesses

3

LONDON,E.C.2.
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THE STAMP ACT, 1891

(54 & 55 Vio., Cm. 39)

COMPANY LIMITED BY SHARES

or

ASHMOR_ (1966)
LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

NOTE.—The Stamp duty on an increase of Nominal Capitul is Ten Shillings for
every £100 or fraction of £100.

L e LB S

This Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act, 1948. If not so filed within ]
' I5 days after the passing of the Resolution by which the Capital is Increased,
| & _interest on the duty at the rate of 5 per cent. per annum from the date of the

passing of the Resolution As aiso payable. (Section 5 of the Revenue Act, 1503))

e
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i
Siresented by :
: g
Ashurst, Morris. Crisg.&-Co., 3

( : i
17, Throgmorton Avenue, i

London, E.C.2.

vt e wasrraseres mem— e ou——————— —
—— rre—— —_

The Solicitors' Law Statlonery Socioty, Limited.
(91-192 Fleet Street, E.C.4; 3 Bucklersbury, B.C.4; 49 Bedford Row, W.G.1; 6 Victoria Street, 3,W,1; .
{5 Hanover Street, W.1; 55.59 Newhall Street, Birmingham, 3 ; 31 Charles Street, Gardiff; 19 & 21 North F*_
John Street, Llverpool,2; 28-30 John Dalton Street, Manchester, 23 157 Haope Street, Glasgow, C.2,

PRINTERS ZsND PUBLISHERS OF COMPANIES' BOOKS AND FORMS

o | o

b8 8,184-00 Companles 6B
N [p-T10|
/3 / f




THE. NOMINAL CAPITAL

OF

ASHMOR_(1266)

Limited

has by a Resolution of the Company dated

24th April, 1967 been increased by

y c il

-the addition thereto of the sum of £99.9%8. .. .,

divided into :—

999,998 Shares of- ] (*a(h " 3

beyond the registered Capital of..._2..

Signature . !.__I. % i/ T

(Stale whether Director or Secrelary)_. Secrelary

Dated the 24th day of April, 1967

fg ‘and mgst 53t be written scross. -

Note—This margin is reserved for«biﬂﬂ
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OF

SUM ALLJANCE AND LONDON
- ASSURANCE COMPANY LIMIYED

Passed Tth August, 1968

.~ At an EXTRAORDINARY GENERAL MEETING of the Members of the
a“ﬁovemamed Company duly convened and held on the 7th day of
Avigust, 1968, the following Resolution was duly passed as a SPECIALQ

P ilSOLUTION : —

RESOLUTION

P THAT the Articles of Association of the Company be and
they are hereby amended in the manner following, namely :—

() Article 59, lines 1 and 2, by deleting the words “the
Deputy Chairman” and substituting the words “a Deputy
Chairman”,

(i) Article 60, lines 2 and 3, by deleting the words “the
Deputy Chairman” and substituting the words “a Deputy
Chairman”.

o (ii) Article 107, line 1, by deleting the words “a Deputy

A Chairman” and substituting the words “not more than
two Deputy Chairmen”

line 5, by deleting the words “the Deputy

Chairman” and substituting the words “a Deputy

Chairman”.
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THE COMPANIES ACT, 1948

—

Syprerial Resolution

OF

SUN ALITANCE AND LONDON

o® ASSURANCE COMPANY LIMITED

Passed 3rd June, 1969

/At the ANNUAL GENERAL MEETING of the Members of the above-
“arad Company held at | Bartholomew Lane, London, E.C2, on
Tuézday the 3rd day of June, 1969, the following Resolution was duly

passzd as a SPECIAL RESOLUTION ; —

i3

RESOLUTION

Tuat the Articles of Association of the Company be and
bT they are hereby amended in the manner following, namely : —

o

, By deleting. Article 107 and substituting the following
new Article to be numbered 107 : —

“The Board may elect a Chairman, not more than two

4 Deputy Chairmen and not more than three Vice-

: Chairmen of its meetings and determine the period for

which they are respectively to hold office. If no such

Chairman, Deputy Chairman or Vice-Chairman be

- elected, or if at any meeting neither the Chairman nor

a Deputy Chairman nor a Vice-Chairman be present

within five minutes after the time appointed for hold-

ing the same, the Directors present may choose one of
their number to be Chairman of the nieeting.”

w22, 0t €O, LTD, 8572671w

»

. ' T. LLOYD DAVIES, \\3;
,, LI MA.A, :LJL\ Secretary. '\i§\
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894616 Secretary.

THE COMPANIES ACT, 1948

-~ ,‘Q,fu Syerial Regolution
R I

# “
,‘i 3 * OF

SUN ALLIANCE AND LONDON g
ASSURANCE COMPANY LIMITED

Passed 15t March, 1972

L
At the ANNUAL GENERAL MEETING of the Members of the above-narned Company

hedr at 1 Bartholomew Lane, London, E.C.2, on Wednesday the Lst day of March,
1, the‘followjng Resolution was duly passed as a SPECIAL RESOLUTION:—

P,

T e

ThT

jEnes F L

RESOLUTION

That the Articles of Association of the Company be and they are hercby amendcd in the
:nanner following, namely:—

(i) By deleting the words “‘in placc of those retiring by rotation or otherwise” in lines 5 and
6 of Article 56,

(ii) By deleting the words “prowded that a Director so appointed shall not, whllc holding
that office, be subject to retirement by rotation or be taken into account in determining
the rotation of retirement of Directors,” in lines 10 to 13 of Articie 90(B).

(iif) By deleting Articlcs 95 to 102 inclusive, and inserting the following Articles:—

-

TR R T

T A

R e

83(A) Without pchud:cc to the power of the Company in general meeting in pursnance
of any of the provisions of these presenls to appoint any person to be a Dircctor,
the Board shall have power at any time and from time to time to appoint any
person (subject to the provisions of section 185 of the Act) to be a Director,
cither to fill a casual vacancy or as an addition to the existing Boaxd.

i

R I

83(B) No person shall, uniess recommended by the Board, be eligible for election to
the office of a Director at any general meeting unless, not less than seven and not
more than twcmy—eight clenir days before the day appoinlcd for the meeting, there "
shall have been given to the Secretary notice in writing by some Member duly '~
qunhﬁcd to be present and vote at the meeting for which such notice is given of %
his intention to propose sich person for election and alse notice in writing signed

L 3 by the person to be proposed of his willingness to be elected.
.

R &

83(C) The Company may by extraordinary resolution, or (subject to the provisions of’ .
seetion 184 of the Act) by ordinary resolution of which special notice has been
given in accordance with section 142 of the Act, remove any Director from office b
and may (subject to Article 83(B) or to the said provisions as the case may be) by
ordinary resolution appoint another person in his stead,

83(D) Subject to the provisions of Article 83(B) the Company may alse in general )
meeting clect any person to be a Director either to fill a casual vacancy or as an t
addition to the existing Board, but so that the total number of Directors shall not
at any time exceed any maximum mmber fixed by the Company in gencral
meeting.

83(E) Except as otherwise authorised by section 183 of the Act, the clection or appoint-
ment of any person proposed as a Director shall be eficcted by a separate
resolution, and a single resolution purpotting to elect or appoint two or more

(L | persons to be Directors shall be inelfective and void.
o]

(iv) By dcleting the words “Without prejudice to the provisions lor vetirement by rotation or
otherwise hercinafter contained,” in lines | and 2 of Article 112,

T, LLOYD DAVIES,
Secretary,

B3
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.
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Aritcles of Dggociation
UN ALLIANCE AND LONDON ASSURANCE
COMPANY LIMITED

ASHURST, S
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No. 894616

THE COMPANIES ACT, 1948
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et o m -

Spetial Resolution

OF

| k SUN ALLIANCE AND LONDON
1 ASSURANCE COMPANY LIMITED

Passed \st March, 1972

Sasiil RS

At the ANNUAL GENERAL MEETING of the Members of the above-named Company
PR held at 1 Bartholomew Lane, London, E.C.2, on Wednesday the Ist day of March,
Lt 1972, the following Resolution was duly passed as a SPECIAL RESOLUTION:—

RESOLUTION

N That the Articles of Association of the Conupany be and they are hereby amended in the
manner following, namelyi—

o (i) By deleting the words “in place of those retiring by rotation or otherwise™ in lines 5 and
6 of Article 56.

{iiy By dcleting the words “provided that a Director 50 appointed shall not, while holding
that office, be subject to retirement by rotation or be taken into account in determining
c the rotation of retirement of Directors,” in lines 10 to 13 of Article 90(B).

(iii). By deleting Articles 95 to 102 inclusive, and inserting the following Articles:—

83(A} Without prejudice to the power of the Company in general mecling in pursuance
£ of any of the provisions of these presents to appoint any person to be a Director,
the Board shali have power at any time and from time to time to appoint any
person (subject to the provisions of section 185 of the Act) to be a Director,
either to fill a casual vacancy or as an addition to the existing Board.

83(B) No person shall, unless recommended by the Board, be eligible for election to
the office of a Director at any general meeting unless, not less than seven and not

§
RS more than twenly-cight clear days before the day appointed for the meeting, there
) ﬁ@ ' shall have been given to the Secretary notice in writing by some Member duly
‘f
¥
&,
5
2
&
:
by
y

qualified to be present and vote at the meeting for which such notice is given of
his intention to propose such person for clection and also notice in writing signed
by the person to be proposed of his willingness to be elected.

83(C) The Company may by extraordinary resolution, or {subject to the provisions of
section 184 of the Act) by ordinary resolution of which special notice has been
given in accordance with section 142 of the Act, remove any Director from office
and may (subjeet to Article 83(B) or to the said provisions as the case may be) by
ordinary resolution appoint another person in his stead. .

83(D) Subject to the provisions of Article 83(B) the Company may also in general
meeting elect any person 10 be a Director either to fill a casual vacancy or as an
addition to the existing Board, but so that the total number of Directors shall not
al any time exceed any maximum number fixed by the Company in general

meeting.

Cy 83(E) Exceptas otherwise authorised by section 183 of the Act, the ¢lection or appoint-
ﬁf@ ment of any person proposcd as a Director shall be effected by a separate

’ resolution, and a single resolution purporting to elect or appoint Lwo or more
persens to be Directors shall be incficctive and void,

(iv) By deleting the words “Without prejudice to the provisions for retirement by rotation or
otherwise hereinalter contained,” in lines | and 2 of Article 112,

T. LLOYD DAVIES,
Secretary,
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No. 894616

THE COMPANIES ACT, 1948

Suerial Renplution

- OF

SUN ALLIANCE AND LONDON
ASSURANCE COMPANY LIMITED

Passed 3rd June, 1969

At the ANNUAL GENERAL MEETING of the Members of the above-
named Company held at 1 Bartholomew Lane, London, E.C.2, on
Tuesday the 3rd day of June, 1969, the following Resolution was duly

-

passed as a SPECIAL RESOLUTION ; —

RESOLUTION

THAT the Articles of Association of the Company be and
they are hereby amended in the manner following, namely : —

By deleting Article 107 and substituting the following
new Article to be numbered 107:—

“The Board may elect a Chairman, not more than two
Deputy Chairmen and not more than three Vice-
Chairmen of its meetings and deterntine the period for
which they are respectively to hold office. If no such
Chairman, Deputy Chairman or Vice-Chairman be
elected, or if at any meeting neither the Chairman nor
a Deputy Chairman nor a Vice-Chairman be present
within five minutes after the time appointed for hold-
ing the same, the Directors present may choose one of
their number to be Chairman of the meeting.”

T. LLOYD DAVIES,

Secretary.,
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No. 894616

THE COMPANIES ACT, 1948

Sperial  Resnlufion

OF

SUN ALLIANCE AND LONDON
ASSURANCE COMPANY 1IMITED

3e . - ,
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Passed Tth August, 1968

Sn R AR g R

At an EXTRAORDINARY GENERAL'MEETING of the Members of the

! above-named Company duly convened and held on the 7th day of

o XY

st

PN

"+ August, 1968, the following Resolution was duly passed as a SPECIAL
}
s RESOLUTION : —

‘.F

RESOLUTION

THAT the Articles of Association of the Company be and
they are hereby amended in the manner following, namely:—

: (i) Article 59, lines 1 and 2, by deleting the words “the
i Deputy Chairman” and substituting the words “a Deputy
o Chairman®.

(ii) Article 60, lines 2 and 3, by deleting the words “the

Deputy Chairman” and substituting the words “a Deputy
Chairman”.

eyt —aET TR R DR e

(iii) Article 107, line 1, by deleting the words “a Deputy
Chairman” and substituting the words “not more than

| two Deputy Chairmen”

i line 5, by deleting the words “the Deputy

-'3 Chairman” and substituting the words “a Deputy

% Chairman”.

| T. LLOYD DAVIES,

Secretary.
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No. 894616

Certifizate of Hncorporation on
Change of Pame

WHEREAS Asumor (1966) LnviTeED was incorporated as a
limited company under the Companies Act, 1948, on the Twenty-
second day of December, 1966.

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

NOW THEREFORE I hereby certify that the Company is a
limited company incorporated under the name of SUN AiriaANcE

AND Lonpox AssuraNctE CompaNy LiviTeD.

GIVEN under my hand at London, this Twenty-eighth day of
April One Thousand Nine Hundred and Sixty Seven.

L. 8. WHITFIELD,

Assistant Registrar of Companies.
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No. 894616

THE COMPANIES ACT, 1948,

Regolution

or

ASHMOR (1966) LIMITED

Passed 24th April, 1967

At an Bxtraordinary General Meeting of the Members of the
above-named Company duly convened and held on the 24¢h day of
April, 1967, the following Resolution was duly passed as an Ordinary

Resolution :

ORDINARY RESOLUTION

That with a view to the acquisition of those parts of the
undertakings of Alliance Assurance Company Limited and
The London Assurance and Beacon Insurance Company
Limited which consist of their respoctive life assurance
businesses (except the Economioc Life Fund and the Provident
Life Fund of Alliance Assurance Company Limited) and
certain other assets the capital of the Company be increased
from £2 to £1,000,000 by the creation of an additional
999,998 ordinary shares of £1 each ranking pari passu in all
respects with the existing ordinary shares in the capital of
the Company.

T. LLOYD DAVIES,

Secretary.
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No. 894616

THE COMPANIES ACT, 1948

Specia] Resolution

of

ASHMOR (1966) LIMITED

Pasgsed 21st April, 1967

At an EXTRAORDINARY GENERAL MEETING of the
Members of the above-named Company duly convened and held on
the 21st day of April, 1967, the following Resolution was duly

passed as » Special Resolution :—

SPECIAL RESOLUTION
THAT the name of the Company be changed to SUN
ALLIANCE AND LONDON ASSURANCE COMPANY LIMITED.

J. EMMITT,

Secretary.
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COMPANY LIMITED BY SHARLES.

Memorandum of Aggocintion

or

SUN AILIANCE AND LONDON ASSURANCE

1.
Assuranoe Comraxy LivmrTep V.

COMPANY LIMITED

The name of the Company is * SUN ALLIANCE AND LONDON

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

England.

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

(1) To carry on the business of Life Assurance in all its
branches.

(2) To carry on all or any kinds of assurance, insurance,
indemnity or guarantee business in all or any of their
respective branches and whether of a kind now known or
hereafter devised including (but without prejudice to the
generality of the foregoing) life assurance, fire insurance,
marine insurance, accident insurance, aviation and trausit
insurence, motor vehicle insurance and engineering
insurance.

(3) To grant and effect any kind of assurance or
insurance and any confract of guarantee or indemnity
against any kind of loss or damage to property or person
occasioned in any manner whatsoever and against any other
kind of risk or liability whether direct or indirect arising
from the happening of any event or the fulfilment or non-
fulfilment of any contingency, obligation or undertaking
whatsoever, and generally to carry on and transact any and
every kind of assurance or insurance which may legally be
carried on or transacted and is not comprised in any of the

[Name chenged from
the original name
of * Ashmor (1966)
Limited " by
Speoinl Resolution
passed 21t April,
1967.]
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abave deseriptions of businoss and o transact all kinds of
business which are at present or may become incidental to
the business of an insurance company.

(4) To effect reinsurances and guarantees in connection
with any of the classes of assurance or insurance or any
class of contract which the Company is authorised to carry
on or enter into.

(5) To grant or sell and purchase or otherwise acquire
annuities of all kinds.

(6) To act as and undertake the duties of an executor
or administrator of estates, trustee of wills and settlements
and of trust deeds or other instruments constituting
debentures, debenture stocks, bonds and other securities,
and to act as and undertale the duties of a custodian trustee,
a trustee for charitable or other institutinns, a trustee for
pension, benevolent or other funds, and as manager or
director of businesses or companies whether limited or
unlimited, and generally to act in a fiduciary capacity of any
sort including the undertaking of all duties normally
undertaken by a trust corporation and either with or
without remuneration.

(7) To receive money on deposit with or without
interest, or deeds, Securities or other documents or money
or other property for safe custody or otherwise, with or
without undertaking lability for any loss thereof or injury
thereto and to act as registrars and transfer agents and
either with or without remuneration.

(8) To contract with property - holders, borrowers,
lenders, annuitants and others for the establishment,
accumulation, provision and payment of sinking funds,
redemption funds, depreciation funds, renewal funds,
endowment funds and any other special funds, and that
either in consideration of g single payment or of annual or
other periodical payments or otherwise and generally on
such terms and conditions as may be arranged.

(9) To purchase and deal in and lend on reversionary or
cxpectant interests absolute or contingent and estates for
life whether determinable or not and to acquire, lend
money om, or extinguish by purchase or surrender, any
policy, security or grant or contrach issued by or binding on
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the Company or on any fund under the adininistzation of
the Compeny.

(10) To pay satisfy ov. compromise any claims made
against the Company in respect of any policies or contracts
granted by or dealt in or entered into by the Compa,hy which
claims the Company may déem it expedient to pay satisfy
or compromise and to rey.ve any policy that may have
become void or lapsed on such terms and conditions and in
such cases as may be deemed expedient or in lieu of reviving
any such policy to grant any new policy or make any other
concession in favour of the persons or any of the persons
entitled to the lapsed or void policy or contract.

' {11} Tolend advunce and deposit money, secwwities and
other property to wnd with such persons, companies,
associations or Authorities and on such terms as may seem
expedient, Yo act as the agent for the issue of any shares
stocles funds debentures morbtgages or securities and to
underwrite, take part in underwriting or gua,lantee the
subscription of the same and to subscrlbe for the same
conditionally or otherwise, - ‘/

(12) To pay out of the funds of the Company all
expenses which the Compamy meay lawfully pay for or
incidental to the formation, registration and advertising of
or raising money for the Company and the issue of: ibs
capital, including brokerage and commissions for obtaining
epplications for or taking, placing or underwriting shares,
debentures, debenture stock, securities or Iobhgatsons

(13) To give to any class or section of those who insure
or have dealings with the Company any rights over or in
relation to any fund or funds or a right to participate in the
profits of the Company or in the profits of any particular
branch or part of its business either equally with other
classes or sections or otherwise and to grant any special
privileges advantages or benefits and to appropriate and seb
apart any such funds for specific purposes whether by way
of trust or otherwise.

(14) To invest the moneys of the Company in such
manner as may from time to time be determined and to
acquire for any estate or interest and to take options-over,
construct, improve and develop any property, real or
personal, or rights of any kind in any part of the world.
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(15) To sell, exchange, mortgage, manage, let on rent, :
. share of profit, royalty or otherwise, grant licences, ease-

ments, opticns, servitudes and other rights over and in any
other manner deal with or dispose of the undertaking, ;
property, assets, rights and effects of the Company or any e
part thereof for such consideration as mey be thought fitand
in particular for shares, stocks, debentures or v other
obligations or securities, whether fully or partly paid up, S ey

of any other company, ’?;;
(16) To promote or assist in promoting in any part of .- iﬂ
the world any company or association for the purpose of - g
acquiring or taking over any of the property, rights or e
liabilities of the Company or for carrying on any husiness 5};‘
which the Company may be authorised to carry onor for any : ;., “
other puwrpose which may seem directly or indirectly R

caleulated to benefit or promote the interests of the Qompa,ny .
and to acquire and hold and dispose of shares, stocks, \ )
debentures or other obligations or securities of any such o
other company or association and to guarantee the fulfilment .* ,
of all or any of the obligations and engagements of any such . o
company or association. , T

(17) To acquire, amalgamate with or enter into
partnership or any joint purse or profit-sharing ari%,ngement J
with, or to co-operate or participate in any way with, or
assist or subsidise any company, association or person .
carrying on or proposing to carry on any business or activity, -, 7

- !

[

(18) Mo borrow or raise or secure the payment of ]
money in such manner and wpon such. terms as the Company ’g
may think fit and to enter into any guarantee, contract of _ %
indemnity or suretyship whether by personal covenant or A
otherwise and in particular but without limiting the | . ,,
generelity of the foregoin g to guarantee the payment of any 3
money secured by or payable under or in respect of any 3
shares, debentures, charges, contracts or securities or g
obligations of any kind of any person, firm, anthority, or o i
company, British or foreign, ineluding in particular but 9
without limiting the generality of the foregoing, any {‘
company which is (within the meaning of Seckion 154 of the i
Companies Aet, 1848, or any statutory re-enactment or

Ilflo‘diﬁca,tion thereof), in rclation to the Company a sub- i
Sld.la-ry or a holding company or a subsidiary of any such g

holding company and for any of such purposes to mortgage. ' Y
or charge the urdertaking and aji or any part of the property §
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and rights of the Company both present and future,
including uncalled capital, and to create and issue redeem-
able debentures or debenture stock, bonds or other obli-
gations.

(19) To draw, accept, endorse, discount, execute, issue
and negotiate bills of exchange, promissory notes, deben-
tures and other negotiable or transferable instruments.

(20) To give any remuneration or other compensabion
or reward for services rendered or to be rendered in placing
or procuring the subscription of, or otherwise assisting in
the issue of, any shares, debentures, or other securities of
the Company or in or about the formation of the Company

or the conduct of its business.

(21) To establish or promote, or concur or participate
in establishing or promoting, any cqmpm)._f the establish-
ment or promotion of which shall be considered desirable in
the interests of the Company and to subscribe for, under-
write, purchase or otherwise acquire the shares, stocks and
securities of any such company, or of any company carrying
on or proposing to carry on any business or activity.

(22) To procure the registration or incorporation of the
Company in. or under the laws of any place outeide England.

1923) To subscribe or guarantee moneys for any national,
charitable, benevolent, public, general or useful object, or
for any exhibition, or for any other purpose.

(24) To establish and maintain or procure the estab-
lishment and maintenance of any non-contributory or
contributory pension, provident or superannuation funds
for tho benefit of, and to give or procure the giving of
donations, gratuities, pensions, allowances or emoluments
to any persons who are or were at any time in the employ-
ment or service of the Company, or of its predecessors in
business or any company which was or is its holding
company or a subsidiary of the Company or its holding
company or any other company which is or was allied to or
associated with the Compeny or with any such subsidiary
or holding company or who are or were at any time Directors
or officers of the Company or of any such other company as
aforesaid or any persons in whose welfare the Company or
any such other company as aforesaid is or has been ab any
time interested and the wives, widows, families and depen-
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dants of any such persons, and also to establish and subsidis;"*-w P
or subscribe to any institutions, associations, clubs or funds
calenlated to be for the benefit of or to advance the interest
and well-being of the Company or of any such other compahy
as aforesaid or of any such person as aforesaid, and to make .
payments for or towards the insurance of any such persoﬁs}
as aforesaid and to subscribe or guarantee money. for -
charitable or benevolent objects or for any exhibition or for
any public general or useful object and to do any of the
" matters aforesaicl either alone or in conjunction .with ariy” e
such other company as aforesaid. - :

(28) To place or allow to remain in the name or names
or in the custody or within the legal control of any personor .
persons or company wherever resident or domieiled for and * . " EE
on behalf of or as trustees for the Company or any class of - - /458
policy-holders any money investments securities or other, . 3%
property of the Company for the time being and to call upon., , 138
such trustees for a transfer or reconveyance to the Company: < ]
of any money investments securities or other property held -2-
by or vested in them. S

(26) To distribute any of the property of the Company } »i
among its Members in specie or kind. L

]

(27) To carry on any other business or activity and do "
anything of any nature which may seem. to the Company -
capable of being conveniently carried on or done in connec- =
tion with the above, or caleulated directly or indil‘ef;tly to - i
enhance the value of or render more profiteble any of the . %3
Company’s business or property. i

(28) To do all or any of the things or matters aforesaid & 4
and all such things as are incidental to or may be considered -
conducive to the attainment of the above objects or any of - - &
them in any part of the world ancl either as principals,.
agents, contractors, trustees or otherwise and by or through

?l‘ustees, agents or otherwise and ei‘l~r alone or in con--
Junction with others.

And it is hereby declared that the word . company * in this
clause, except whoere used n

deemed to includ e.ference to this Company, shall be s
incorporated or e any partnership or other body of persons, whether
United Kingdor 1m0t incorporated, and whether domiciled in the
different gcom o elseu‘rhere’ and that the objects specified in the -
Nt paragraphs of this clauge shall not, except where the contexb
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to or inference from the terms of any other paragraph or the name of
the Company, but may be carried out in as full and ample & manner
and shall be construed in as wide a sense as if each of the said parg*

graphs defined the objects of a separate, distinet and independgnt
company. :
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4. The lability of the Members is limited.

45, The share capital of the Company is £1,000,000 divided
into 1,000,000 Shares of £1 each, and the Company shall have the
power to divide the original or any increased capital into several
clagses, and to attach thereto any preferential, deferred, qualified
or other special rights, privileges, restrictions or conditions.
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#By an. ordinary resolution passed on 24th April, 1967 the Share
Capital of the Company was increased from the original Capital of
£2 to £1,000,000 by the creation of an additional 999,998 Shares of

£1.
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expressly so requires, be in anywise limited or restricted by reference '
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Wg, the several persons whose names anrlif’addreséses are subscribed,
are desirous of being formed into a Company, in pursuance of
this Memorandum of Association, and we respectively agree to
take the number of shares in the capital of the Company seb

opposite our respective names.

4L
g
-

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSURLBERS.

Numbor of Shares
taken by oach,
Subseribor.

o = v i e A g i A rm et S bt o — oy e by P e

MARTIN G. H. BELL, 17 Throgmorton Avenue,
London, E.C.2, Solicitor ... [P

RICHARD B. JAMES, 17 Throgmorton Avenue,
London, E.C.2, Solicitor ...

One

One

Dated the 15th day of December 1966.

Witness to the above signatures :

SHIRLEY A. JONES,.
17 Throgmorton Avenue,
London, E.C.2,
Secretary.

=




THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

—

Avticles of Association

or

SUN ALLIANCE AND LONDON ASSURANCE
COMPANY LiMITED

PRELIMINARY.

1. The regulations contained in Table “A” of the First Schedule
to the Companies Act, 1948, shall not apply to the Company but the
following shall be the regulations of the Company.

2. In the construction of these Articles the following
words shall have the respective meanings hereby assigned to them,
unless there be something in the subject or context inconsistent
therewith :—

(a) “The Act ” means the Companies Act, 1948, and
every statutory modification or re-enactment thereof for
the time being in force.

(B) Words denoting the singular number only shall
include the plural number also, and wvice versa.

(c) Words denoting the masculine gender oniy shall
include the feminine gender also.

(D) Words denoting persons or companies only shall
include corporations.

(8) ° Extraordinary Resolution ” shall in the case of
a meeting of the holders of any class of shares mean a
resolution passed by a majority consisting of not less than
three-fourths of the votes given upon the resolution.

(7) “In writing” or * written * include printing,
photography, lithography, fynewziting and all other modes
of represcr:bing or repraducing words in 3 visible form.
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(¢) * Offico  shall mean the registered office of the
Company.
(1r) “ Month. " shall mean a calendar month.
(1) “ The Board ” shell mean the Board of Directors
~ for the time being of the Company, or the Directors present
ab o duly convened meeting of Directors ab which a quorum
is present.
' (3) “ Appointment  includes election and re-appoint-

ment.

(x) “ The Secretary ” shall (subject to the provisions
of the Act) include a Joint, Deputy or Assistant Secratary,

and eny person appointed by the Board to perform &ny’

of the duties of the Secretary.

(L) “ Share ” includes * stock ” except where a distine-
tion between shares and stock is expressed or implied, and
references to any particular class of shares shall be construed
as including references to the particular class of stock
corresponding to such class of shares. o

(M) “ Paid > in reference to shares includes * credited
as paid .

(¥) “ These presents ” shall mean * these Articles of
Association as now framed or as from time to time altered
by Special Resolution .

Subject as aforesaid, any words or expressions defined in the Act
ghall, if not inconsistent with. the context, bear the same meaning in
these Articles.

3. The Compeny shall be & Private Company within the
meaning of the Act, and accordingly :—

(o) The Board may, without assigning any reason,
decline {o register any transfer of shares.

() The number of the Members of the Company (not
including persons who are in the employment of the Com-
pany and persons who, having been formerly in the employ-
ment of the Company, were while in that employment, and
have continued after the determination of that employment
to be Members of the Company) is limited to 50, but so that,
for the purpose of this Axticle, where two or more persons
hold one or more shares in the Company jointly, they shall
be treated as a single Member.

(0) No invitation shall be made to the public to sub-
soribe for any shares or debentures of the Company.
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SHARE CAPITAL.

4, Without prejudice to any special rights previously conferred
on the holders of any shares or class of shares, any share in the
Company may be issued with or have attached thereto such, preferred,
deferred or other special rights or such restrictions, whether 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 be issued on the terms that they are; or at the
option of the Company are lable, to be redeemed on such terms
and in such manner as the Company may before the issue thercof by
special resolution determine.

MODIFICATION OF RIGHTS.

6. Subject to the provisions of Section 72 of the Act, all or any
of the special rights for the time being attached to any class of shares
for the time being issued may from time to time (whether or not the
Company is being wound up) be altered ¢ abrogated with the consent
in writing of the holders of not less than three-fourths of the issued
shares of that class or with. the sanction of an extraordinayy resolution
passed ab a separate general meeting of the holders of such shares. To
any such general meeting all the provisions of these presents as to
general meetings of the Company shall mutatis mutandis apply, bub
so that the necessary guorum shall be two persons at least holding or
representing by proxy not less than une-third of the issued shares of
the class, that every holder of shares of the class shall be entitled on
& poll to one vote for every such share held by him, and that if at any
adjourned meeting of such. holders a quorum as above defined be not
present those of such holders who are present shall be a quorum.

7. 'Che special rights conferred upon the holders of any shares or
class of shares shall not, unless otherwise expressly provided by the
conditions of issue of such shares, be deemed to be altered by the
creation or issue of further shares ranking pari passu therewith.

SHARES.

8. Subject to the provisions of these presents, the unissued
shares of the Company (whether forming part of the original or any
increased capital) shall be at the cisposal of the Board, which may
offer, allot, grant options over or otherwise dispose of them to such
persons, ab such times and for such consideration and upon such
terms and conditions as the Board may determine, but so that no
shares shall be issued at a discount except in accordance with Section

57 of the Act.
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9. The Company may exercise the powers of paying commis-
gions conferred by Section 53 of the Act, provided that the rate or
amount of the commission paid or agreed to be paid and the number
of shares which persons have agreed for a commission to subscribe
absolutely shall be disclosed in the manner requived by the said
section, and that such commission shall not exceed 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 case
may be). Such commission may be satisfied by the payment of cash
or the allotment of fully or partly paid shares or partly i one way and
partly in another. The Company may also on any issue of shares pay
such brokerage as may be lawful.

10. If any shares of the Company are issued for the purpose of
raiging money to defray the expenses of the construction of any works
or buildings or the provision of any plant which cannot be made
profitable for a lengthened period, the Company may, subject to the
conditions and restrictions mentioned in Section 65 of the Act, pay
interest on so much of such share capital as is for the time being paid
up and may charge the same to capital as part of the cost of construc-
tion of the works or buildings or the provision of the plant.

11. Except as ordered by a Court of competent jurisdiction or
as by law required, no person shall be recognised by the Company
as holding any share upon any trust and the Company shall not be
bound by or be compelled in any way to recognise (even when having
notice thereof) any equitable, contingent, future or partial interest in
any share or interest in any fractional part of a share ov (except
only as by these presents or by law otherwise provided) any other
right in respect of any share except an absolute vight to the entivety
thereof in the registered holder. '

SHARE CERTIFICATES.

12. Ivery person whose name is entered as a Member in the
Register shall be entitled, without payment, i receive within two
months after allotment or lodgment of transfer (or withir such other
period as the conditions of issue shall provide) one certificate for all
his shares of any one class, or several certificates each for one or more
of his shares of such class upon payment of such sum, not exceeding
two shillings and sixpence, for every certificate after the first as the
Board shall from time to time determine. In the case of a share held
jointly by several persons, delivery of a certificate to one of several
joint holders shell be sufficient delivery to all. Where a Member has
transferred part of the shares comprised in his holding he shall be
entitled to a certificate for the balance without charge.
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13. If a share certificate be defaced, lost or destroyed it 1zny Lo
replaced on payment of such fee (if any) not exceeding one shilling
and on such terms (if any) as to evidence and indemnity and payment
of the costs and out-of-pocket expenses of the Company of investi-
gating such evidence, as the Board may think fit and in the case of
defacement, on delivery of the old certificate to the Company.

i4. All forms of certificate for shares or debentures or repre-
senting any other form of security (other than letters of allotment,
serip certificates and other like documents) shall be issued under the
Common Seal and shall bear the autographic signatures of one or
more Directors unless there shall be for the time being in forece a
resolution of the Board adopting some method of mechanical signa-
ture which is controlled by the Auditors, Transfer Auditors or Bank-
ers of the Company, in which event such signatures (if authorised by
such resolution) may be effected by the method so adopted.

LIEN.

‘15. The Company shall have a first and paramount lien and
charge 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 such share, and the Company shall also have a first and
paramount Yien and charge on all shares (other then fully paid shares)
standing registered in the name of a single Member for all the debts
and liabilities of such Member or his estate to the Company, and that
whether the same shall have been incurred before or after notice to
the Company of any equitable or other interest of any person other
than such Member, and whether the time for the payment or dis-
charge of the same shall have actually arrived or not, and notwith-
standing that the same are joint debts or liabilities of such Member
or his estate and any other person whether a Member of the Company
or not. The Company’s lien on a share shall « xtend to all dividends
and other moneys payable thereon or in respect thereof. But the
Board may at any time declare any ghare to be wholly or in part
exempt from the provisions of this Article. -

16. The Company may sell, in such manner as the Board may
think fit, any share on which the Company has a lien, but no sale
ohall be made unless some sum in vegpect of which the lien exists is
presently payable nor until the expiration of fourteen days after a
notice in writing stating and demanding payment of the sum
presently payable and giving notice of the intention to sell in default
ghall bave been given to the holder for the time being of the share

or to the person entitled by reason of his death or bankruptey to the

share.
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17. The net proceeds of sale shall be applied in or towards

payment or satisfaction of the debt or liability in respect wiereol thg
lien exists so far as the same is presently payable, and any residue
shall (subject to a like lien for debts or labilities not presently payabic -
as existed upon the shares prior to the sale) be paid to the person
entitled to the shares at the time of the sale. For giving ecifect to
any such sale the Doard may authorise some person to transfer the
shares sold 4o the purchaser thereof. The purchager shall be regi-
stered as the holder of the shares and he shall not be bound to see to
the application of the purchase money, nor shall hig title to the shares
be affected by any irregularity or invalidity in the proceecings in
reference to the sale. - .

CALLS ON SHARES.

18. The Beard 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 amount of the shares or by way of pre- °
mium) and not by %he conditions of allotment thereof made payable
at fixed times, provided that nc call shall exceed one-fourth of the ‘
nominal amount of the shares or be payakle 2% less than one ‘m'onth
from the date fixed for pgyment of the last previous call, and each
Member shall (subject to the Company giving to him at least fourteen.
days’ notice specifying the time or times arid place of payment) pay
to the Company at the time or times and place so specified the amount
called on his shares. ‘ ‘

19. A call may be revoked or postponed as the Board ma,fr ‘
determine. & ‘

o

20. A call may be made payable by instalments and shall be
deemed to have been made at the time when the resolution of the
Board authorising the call was passed.

21. The joint holders of a shere shall be jointly and severally
liable to pay all calls in respect thereof.

22. If a sum called in respect of a share be not paid before or
on the day appointed for payment thereof the person from whom the
sum is due shall pay interest on the sum from the day appointerd for
payment thereof to the time of actual payment at such rate, nob
exceeding 10 per cent. per annum, as the Board may determine, bub
the Board shall be at liberty to waive payment of such interest wholly
or in part.

23. 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
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nominal amount of the share or by way of premium, shall for all the
purposes of these presents 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 ali the relevant pro-
visions of these presents as to payment of interest and expenses,

Torfeiture or otherwise shall apply as if such sum had become payahle
by virtue of a cail duly made and notified.

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

25. The Board may, if it thinks 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 presently payable) pay interest at such rate, not exceeding
(unless the Company in general meeting shall otherwise direct) 10 per
cent. per annum as may be agreed upon between the Board and the
Member paying such sum in advance. The Board may at any time
on giving not less than three months’ notice in writing to such
Member repay to him the amount by which any such advance
exceeds the amount actually called up on the shares.

TRANSFER OF SHARES.

26. Subject to such of the restrictions of these presents as may
be applicable, any Member may transfer all or any of his shares by
transfer in Writihg in the usnal commeon form or in any other form
which. the Board may approve. :

27. The instrument of transfer of a share shall be signed by or
on behalf of the transferor except in the case of a transfer of shares
which are not fully paicl up when it shall be signed by the transferee
also. The transferor shall be deemed to rer.ain the holder of tl.le
share until the name of the transferee is entered in ‘f.'vh(::! Register in
respect thereof. All instruments of transfer, when registered, shall

be retained by the Company.

98. The Board may decline to register any transfer unless :

(A) the instrument of transfer, duly staml?ed, is lodged
with the Company accompanied by the cert'lﬁca,te of 1‘Jhe
shares to which it relates, and such other ev1dfance\ as the
Board may reasonably require to show the right of the
transferor to make the transfer ; and

L

i
'
k
;
¥
3
§
:
i
i
i
i
!
]
!
b
)
'
!

%

e




O e T Y- R

e e e S S

0“7

' Register thirty days altogether in each year) as it thinks ft.

16

fee, not exceeding two shillings and sixpence,

(B) such AP
ay from time to time require is paid to the

as the Board m
Company in respect thereof ; and

(¢) the instrument of transfer is in respect of only one C e

class of shares.

29. Tf the Board refuses to register a transfer it shall, within 7
two months after the date on which the instrument of transfer was -
lodged with the Company, send to the transferee notice of the refusal. N

Tt o

30. The Company shall be entitled to charge a fee of two .~
shillings and sixpence on the registration of every probate, letters of "
administration, certificate of death or marriage, power of attorney, " { :
distringas notice, order of court, or other instrument velating to or’ -

affecting the title to any share.

T

-

Ly

1
.

31. The Board may suspend the registration of transfers and, - ,‘
subject to Section 115 of the Act, may close any Register at such
times and for such periods (not exceeding in the case of each such

TRANSMISSION OF SHARES. -

32. In the case of the death of a Member the survivor or \ o
survivors where the deceased was a joint holder, anrl the executors or |
administrators of the deceased, where hé was a sole holder, shall be /,{;‘5"; '
the only persons recognised by the Company as having any title to DR
his shares ; but nothing herein contained shall release the essate ofa. . - :

flecea,sed joint holder from any liability in respect of any share * . .
jointly held by him with other persons. \ R R
33. Any person becoming entitled to a share in consequence of . ‘*}I R

the death or bankruptey of a Member majr upon such evidence being ¢
proc.luced a8 may from time to time bz required by the Board and- N
subject as hereinafter provided cither be registered himyelf as hold‘.er‘{ik,ul-»- fﬁ‘f«‘{'{l,’
of the share or elect fo have some person nominated by him réglistered [ \ .
ag the transferee thereof.

’ 34. If the person so becoming entitled elects to be registered

h‘nnself he s?mll deliver or send to the Compa,ﬁv 2 notice in writing -

Slgn‘?d by him, stating that he so elects. If lle clects to have his S

noanee registered he shall testify his election by executing to his % °

zognnee & transfer of such share. All the limitations, restrictions’ - N
nd provisions of these presents relating to the right to transfer and

the registration of transfers of shares shall be applicable to any such
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notice or transfer as aforesaid as if the death or bankruptey of the

Member had not occwrred and the notice or transfer were a transfer
executed by such Member.

35. A person becoming entitled to & share in consequence of the
death or bankruptey of a Member shall not be entitled unless other-
wise determined by the Board to receive any dividends or other
moneys payable in respect of the share, nor shall he be entitled in
respect of the share to receive notices of or to attend or vote at general
meetings of the Company or to exercise in respect of the share any of
the rights or privileges of a Member, until he shall have become
registerect as the holder thereof. '

FORFEITURE OF SHARES.

36. If a Member fails to pay any call or instalment of a call on
or before the day appointed for payment thereof, the Board may ab
any time thereafter during such time as any part of such call or
instelment 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 acerued and any expenses which may have

been incurred by the Company in consequence of such non-payment.

37. The notice shall name a further day (not being less than
fourteen days froin the date of the notice) on or before which and the
place where the payment required by the notice is to be made and
shall state that in the event of non-payment ab or before the time and
at the place appointed the shares in respeet of which such call was
made or instalment is payable will be liable to be forefeited. The
Board may accept the surrender of any share liable to be forfeited
hereunder, and in such ocase, references herein to forfeiture shall

include surrender.

38, If the requirements of any such notice as aforesaid be nob
complied with, any shares in respect of which such notice has been
given may at any time thereafter, before payment of all calls or
instalments, interest and expenses due in respect thereof has been
made, be forfeited by & resolution of #he Board to that effect. Such

forfeiture shall include all dividends declared in vespect of the

forfeited shares and not actually paid before the forfeibure.

29. When any share hag been forfeii;t?d, notice of the forfeiture
shall forthwith be given to the person who was before J.f01'191ture' the
holder of the share or to the person who was hefore forfeiture entitled

4o the share by reason of the death or bankruptey of the holder (as the

case may be) ; bub no forfeiture shall be in any manacer .mvahdated
ch notice s aforesaid.

by any omission or neglect to give su
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40. A forfeited share shall be deemed to be the property of tle
Company and may be sold, re-allotted or otherwise disposed of either
to the person who was, before forfeiture, the holder thereof or entitled
thereto or to any other person upon such terms and in such, manner
as the Board shall think fit, and at any time before a sale, re-aflotment
or disposition the forfeiture may be cancelled on such terms as the
Board may think fit. :

41. A person whose shares have been forfeited shall ceaseto bea

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 presently payable by him to the Company in respect of
the shares with interest thereon at such rate as the Board may
determine, not exceeding 10 per cent. per annum, from the date of
forfeiture until payment.

42. A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company and that a share has been
duly forfeited on a date stated in the declaration shall be conelusive

evidence of the facts therein stated as against all persons cla,iﬁﬁﬁg to
be entitled to the share. The Company may receive the consideration

(if any) given for the share on the sale, re-allotment or disposition

thereof and the Board may authorise some person to transfer the °

share to the person to whom. the same is sold, re-allotted 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 affzcted by any irregularity or

invalidity in the proceedings in referénce to the forfeiture, sallc,p:

re-allotment or disposal of the share.

STOCK.

43. The Company may from time to time by ordinary resolution
convert any paid up shares into stock and may re-convert any stock
into paid up shares of any denomination.

44. The holders of stock may transfer the same or any parb
thereof in the same manner and subject to the same regulations as and
subject to which the shares from which the stock arose might
previously to conversion have been transferred or as near thereto as

circumstances admit. The Board may from time to time fix the

minimum amount of stock transferable and restrict or forbid the
transfer of fractions of such minimum but the minimum shall not
exceed the nominal amount of the share from which the stock arose.
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45. The holders of stock shall, 'according to the amount of the
stock held by them, have the sgame rights, as regards dividends, voting
at general meetings of the Company and other matters as if they held
the shares from which the stock arose, but no such right (except
participation in the dividends and in assets on a reduetion of capital
or a winding up) shall be conferred by an amount of stock which
would not, if existing in shares, have conferred such right.

4-6. All such of the provisions of these presents as are applicable
to paid up shares shall apply to stock, £nd the words * share ** and

“ shareholder * herein shall include ** stock ” and * stoekholder ”
respectively.

INCREASE OF CAPITAL.

47. The Company may from time 10 time by ordinary resolution
inciease its capital by such 3um to be divided into shares of such
amounts as the resolution shall prescribe.

48. The Company may, by the resolution increasing the capital,
direct that the new shares or any of them shall be offered in the first
instance either at par or at a premium or (subject to the provisions of
section 57 of the Act) at a discount to all the holders for the time
being of shares of any class or classes in proportion to the number of
such shaves held by them respectively or may make any other
provisions as to the issue of the new shares. In default of any such
direction or so far as the same shall not extend, the provisions of
Article 8 shall apply to such shares.

49. The new shaves shall be subject to all the provisions of
these presents with reference to the payment of calls, lien, transfer,
transmission, forfeiture and otherwise.

ALTERATIONS OF CAPITAL.

50. The Company may from time to time by ordinary
resolution -

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

(B) sub-divide its shaves 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), and so that the. resolution
whereby any share is sub-divided may determine that as
between the holders of the gshares resulting from such

b ]
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sub-division one or more of the shares may have any such
preferred or other special rights over, or may have such
qualified or deferred rights or be subject to any such
restrictions as compared with, the other or others as the
Company hes power to attach to unissued or new shares ;

(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 and diminish the amount of its share capital
by the amount of the shares so cancelled ;

and may also by special resolution :—

(») reduce its share capital or 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.

GENERAL MEETINGS.

51. The Company shall in each year hold a general —meeting '

as its annual general meeting in addition to any other meetings in
that year, and not more than fifteen months shall elapse between the
date of one annual general meeting of the Company and that of the
next. Provided that, so Jong as the Zompany 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 Board shall appoint.

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

n

53. The Board may, whenever it thinks fit, convene an extra-

ordinary general meeting, and extraordinary general meetings shall
also be convened on such requisition, or, in default, may be convened
by such requisitionists, as provided by section 132 of the Act, If at’

any time there are not within the United Kingdom sufficient Directors
capable of acting to form a quorum, any Director or any two Members
of the Company may convene an extraordinary general meeting in the

same manner as nearly as possible as that in which meetings may be
convened by the Board.

NOTICE OF GENERAL MEETINGS.

_54. An annusl general meeting and a 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 other than an annual
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gﬁn;aml meeting or a meeting for the passing of a special resolution
shall be called by fourteen days’ notice in writing at the least. The

notice shall be exclusive of the day on which it is served or deemed

to be served and of the day for which it is given, and shall specify
the place, the day and the hour of meeting, and, in the case of special

business, the general nature of that business. The notice convening

an z'mmml general meeting shall specify that meeting as such, and the
notice convening a meeting to pass a special or extraordinary
resolution shall specify the intention to propose the resolution as a
special or extraordinary resolution as the case may be. Notice of
every general meeting shall be given in manner hereinafter mentioned
to such persons as are, in accordance with the provisions of these
presents, entitled to receive such notices from the Company, and also
to the Auditors for the time being of the Company.

Provided that a meeting of the Company shall, notwithstanding
that it is called by shorter notice than that specified in this Article,
be deemed to have been duly called if it is so agreed :~—

() in the case of a meeting called as an 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.

In every notice calling a meeting there shall appear with reason-
able prominence a sbatement that o Member entitled to attend and
vote ig entitled to appoint one or more proxies to attend and, on
a poll, to vote instead of him and that a proxy need not also be a

Member.

55. The accidental omission to give notice of a meeting or (in
wments of proxy are sent oub with the notice) the
\ instrument of proxy to, or the non-

uch instrument of proxy by, any
not invalidate the proceedings

cases where instr
accidental omission to send sucl
receipt of notice of a meeting or 8
person entitled to receive notice shall
at that meeting.

PROCEEDINGS AT GENERAL MEETINGS.

be deemed special that is transacted at
ing and also all business that is
meeting with the exception of the
d belance sheet and the reports of

56. All business shall
an extraordinary general meeb
transacted at an annual general
consideration of the accounts amn




o Directors and Auditors, the election of Directorsi )
o “iand the appointment and the fixin

f he remuneration of the Auditors.

@ -§\’I
\\‘/ 57. No business shall be transacted at any general meeting

unless 2 quornm be present when the meeting proceeds to business.
Save as otherwise provided by these presents, two Members present
'in person and entitled to vote shall be a quorum for all purposes.
A corporation being a Member shall be deemed for the purpose of this
Article to be personally present if represented by proxy or in accord-
ance with the provisions of section 139 of the Act. q

58. Tf within half an hour from the time appointed for the
meeting & quorum be not present the meeting, if convened on 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 or place as the
chairman of the meeting may determine, and the provisions of :
Article 61 shall apply. If at such adjourned meeting a quorum as "
above defined be not present within fifteen minutes from the time "
appointed for holding the meeting the Members present in person or
by proxy shall'be a quorum.

o

59. The Chairman (if any) of the Board or, in his absence, °5:
Deputy Chairman (if any) or, in his absence, a Vice-Chairman (if any) 2
shall preside as chairman at every gencral meeting of the Company.

60. If there be no such Chairman, Deputy Chairman, or Viee-
Chairman, or if at any meeting neither the Chairman nor 2 Deputy
Chairman nor a Vice-Chairman be present within fifteen minutes after
the time appointed for holding the meeting, or if none of them be
willing to act as chairman, the Directors present shall choose one of |
their number to act, or if one Director only be present he shall preside “
as chairman if willing to act. If no Director be present, or if all the
Directors present decline to take the chair, the Members present in’
person shall elect one of their number to be chairman.

61. The chairman of the meeting may, with the consent of any
meeting at which a quorum is present (and shall if so directed by the
meeting), adjourn the meeting from time to time and from place to
place, but no business shall be transacted ab any adjourned meebing @
except business which might lawfully have been transacted at the )
meefsing from which the adjournment took 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 afore-
sadd, it shall not be necessary to give any notice of an adjournment or “
of the business to be transacted at an adjourned meeting,
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C-i2. At any general meeting a resolution put to the vote of the
meetmg‘shall be decided on a show of hands unless’(before or on the
declaration of the result of the show of hands) a poll be demanded
(other than on one of the matters mentioned in Article 64) by :

(4) the chairman of the meeting ; or

() at least three Members present in persoh or by
proxy and entitled to vote; or

(0) any Member or Members present in person or by
proxy and representing in the aggregate not less than one-

tenth of the total voting rights of all Members having the
right to vote at the Meeting ; or

(p) any Member or Members present in person or by
proxy and holding shares conferring a right to vote at the
Meeting on which there have been paid np sums in the
aggregate equal to not less than one-tenth of the total sum
paid up on all shares conferring that vight.

Unless a poll be so demanded and the demand be not withdrawn, a
declaration by the chaivman of the meeting that a resolution has, on
a show of hands, been carried or carried unanimously or by & particular
majority or not carried by a particular majority or lost, and an entry
to that effect in the book of proceedings of the Company, shall be
conclusive evidence of the fact ‘without proof of the number or
proportion of the votes recorded for or against such resolution.

63. The demand for a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the question
on which the poll has been demanded, and it may be withdrawn at any
time before it is teken.

64. A poll may not be demanded on the election of a chairman
of the meeting or on a question of adjournment.

65. If a poll be duly demanded the result of the poll shall e
deemed to be the resolution of the meeting at which the poll was
demanded. '

66. A poll shall be taken at such time and place and. in such

manner as the chairman of the meeting shall direct.

67. If any votes shall be counted which ought not to have been
counted or might have been rejected or if any votes shall nc-xt;. be
counted which ought to have been gounted the error shall not vitiate

£ e e e

Pt

e




N

A T T T A T e e el et et s 11 At S s

_3 T,

Z%

the resolution unless it be poinfed out ab the same meeting and not
in that cnse unless it shall, ir the opinion of the chairman of the
meeting, be of sufficient: magnitude to vitiate the resolution.

68. Tn case of an equality of votes at a general meeting, whether
on a show of hands or on & poll, the chairman of such meeting shall

be entitled to a second or casting vote.

69. Subject to the provisions of the Aet, & 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) shall be as valid and

offective as if the same had been passed ab a General Meeting of the -

Company culy convened and held.

a

VOTES OF MEMBERS.

70. Subject to.any special terms as to voting upon which any
shares may be issued or may for the time being be held, on a show of
hands every Member who (being an individu al) is present in person or
(being & corporation) is present by & representative duly authorised
ander section 139 of the Act shall have one vote, and on a poll every
Member who is present in person or by proxy shall have one vote for
every £1 nominal amount of share capital registered in his name.

71. In the case of joint holders of a share 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 determined by the order in which the names
stand in the Register in respect of the joint holding.

72. TIn accordance with section 139 of the Act a corporation

being a Member may by resolution of its directors or other governing -

body authorise such. person as it thinks fit to act as its representabive
at any general meeting of the Company or of any class of members
of the Company and the person so 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.

73. A Member of unsound mind or in respect of whom an ordexr
has \een made by any Court having jurisdiction for the protection of
persons incapable of managing their own affairs may vote, whether
on & show of hands or on a poll, by his receiver, commitiee, curator
bonis or other person in the nature of a receiver, committee or
curator bonis appointed by such Court, and such receiver, committee,
curator bonis or other person may vote on a poll by proxy.

Pt
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74, No ..Member shall be entitled to be present or to vote at any
gt.anel_'al meebing unless all calls or other sums presently payable by
him in respeet of shares in the Company have been paid.

75. No objection shall be raised to the qualification of any voter
oxcept at the mieeting or adjourned meeting ab 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.

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

77. The instrument appointing a proxy shall be in writing under
the hand of the appointor or of his attorney duly authorised in
writing.

78. A proxy need not be a Member of the Company.

70. The instrument appointing a proxy and the power of
attorney or other authority (il any) under which it is signed, or &
notarially certified copy of such power or authority, shall be deposited
at the Office (or at such other place in the United Kingdom as may be
specified*in the notice convening f~t5i‘s.t';/:ineeting) ot less than forty-
eight hours before the time appointed for holding the meeting or
adjourned meeting at which the person named in the instrument
proposes to vote, or in the case of a poll taken subsequently to the
date of a meeting or adjourned meeting, not less than twenty-four
hours before the time appointed for the taking of the poll and in
default the instrument of proxy shall not be treated as valid. No
ingtrument appointing a Proxy shall be valid after the expiration
of twelve months from the date named in it as the date of its

execution.

80.. Instruments of proxy shall be in such form as the Board
may approve and the Board may, if it thinks fit, send out with the

notice of any meeting forms of instrument of proxy for use at the

meeting.
8l. A vote givenin accordaice with the terms of an instrument -

of proxy shall be volid nobwithstanding the previous death or insanity

of the principal, or revocation of the instrument of proxy or.of the

authority under which it was executed, or the transfer of the share in

respect of which the instrument of proxy is given, provided that no
intimation in writing of such death, insanity, revocation or transfer
shall have been received by the Company at the Office one hour ab
least before the commencement of the meeting or adj ourned meeting,
or the taking of the poll, at which the instrument of proxy is used.
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83(C) The Company may by extraordinary resolution, or (subject to the provisions of

F4))

DIRECTORS.
NUMBER AND APPOINTMENT OF DIRECTORS.
82, Unless and until otherwise delermined by the Company

in Ceneral Meetity, the number of Direolors shull ho nob less than
two. '

83. ‘I'he first Directors shall bo tho persons who shall Lo
nomingted in writing either hefore or afler 1he incorpuration of the
Company by a majorily of the Subseribers to the Memorandon of
Association, Until such appoinlment, the Snbseribers lu the.
Memorandum of Association shall bo deomed for all purposes to bo
the Diveetors.

83(A) Withowt prejudice Lo the power of the Company in general meeling in pursuance

of any of the provisicns of these presents to appoint any person 1o be a Rireetor,

the Board shall have power at any time and from time to lime (o appoinl any -

person {subject Lo the provisions of section 185 of the Act) 10 be a Direclor,
either to fll a casual vagancy or as aa addition 1o the existing Boayd,
s

83{B) No ;‘mrso:i shall, unless reconniended by the Board, be eligible for election to

the ofTice of a Dirccior at any general mecting unless, not less than seven aixk not
mare than twemy-eight clear days before the day appointed for the mecting, there
shall have been given to the Seeretary nolice in writing by some Member duly
gualified to be present and vole at the meeling lor which such notice is given of
his inlention to propose such person for efeetion and also notice in wriling signed
by the person to be proposcd of his wiliingness to be elected.

.

seclion 184 of the Acl) by ordinary resolution of which special notice has been
given in accordunes with seetion 142 of the Aet, remove any Director from oflice
and may (subject to Article 83(13) or to the said provisions as the case may be) by
ordinary reselution appeint another person in his stead. o

83(13) Subject to the provisions of Article 83(B) the Comipany may-also in general

mecting elect any person lo bea Direetor either 10 fill a casual vacaney or as an
addiion (¢ the existing Board, but so that the totx] number of Directors shail not

at any'time exceed any masimum number fixed by the Company in general

mecting, . ;

8HE) Except ns otherwise autherised by section 183 of the Acl, the clection or appoini-

ment o_f any person proposed as a Direclor shall be effecied by a separale
. resolution, und i smple resolution purporting to clect or appoint (o or more
persons {0 be Dircctors shall be inefiective and void.

-

84. A Direcctor may hold any other offico or place of profit -~ -
under the Company (exeept that of Auditor) in conjunction with his
coffice of Divector, nid may act in o professionnl eapacity to the
Company, on such terms ns lo remuneradion aud otherwise as tho
Boawd shall nerango.

85. A Dircetor may bo or beeome a diveetor or other officor of,
or otherwise interested in, any compuny whelher promated by the
Company or nob or in which the Company may be intereslud as
member or otherwise, and no such Direetor shall be aceomnlable for
any remumnoerstion or othor benefils received by him as o divector
or ofiicor of or from his intevest in such olher company, unless
the Company otherwise diveet.  The Board muy exercise the voling
power conforred by the shares in any other company held or owned by
the Compuny in such manner in all respeets as thoy thinl (it, including
the excrcise thereof in fuvoue of any resolution nppointiug them or
any of their number directors or officors of such other company or -
voting or providing for the payment of temunoration to the directors
or olficors of such other company. A Dircotor may vote in favour
of tho excreiso of such voling righte in manuer aforesaid, nofwith-
standing thab he may be or be about to beecome n divector ov officer of
steh other compuny and ag such orin any other nmnner is or may be
interested in the exereiso of such voting rights in manner aforesaid.

86, {a) Ne Dircctor shell he disqualificdd by his office from
contracting with tho Company cither as vendor, purchusor or
olherwise, nor shall any suci contrack or any conirnet or arrangenient
entered into by or on bohall of the Company in which any Diveetor
shali be in any way interested be avoided noe shall any Director so
eontracting or heing so interested be liablo to account to the Company
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for any profit realised by any such contract or arrangement by
reason of such Director holding that office or of the fiduciary
relationship thereby established.

(B) The nature of a Director’s interest must be declared by
him at the meeting of the Board at which the question of entering
into the contract or arrangement is first taken into consideration, or
if the Director was not at the date of tliat meeting interested in.the
proposed contract or arrangement at the next meeting of the Board
held after he became so interested, and in a case where the Director
becomes interssted in a contract or evrangement after it is made
at the frgt meeting of the Board held after Lt becomes so interested.
A general notice to the Board by a Director that he is a member
of any specified firm or company and is to be regarded as interested
in any contract or transaction which may after the date of the notice
be made with such firm or company shall (if such Director shall
give the same at a meeting of the Board or shall take reasonable
steps to secure that the same is brought up and read ‘at the next
meeting of the Board aftor it is given) be a sufficient declaration of
interest in relation to such contract or transaction under this Article,
and after such general notice it shall not be necessary to give any
special notice relating to any particular contract or transaction with
such firm or company.

(0) No Director shall as a Director vote in respect of any
contract or arrangement which he shall make with the Company or
in which he is so interested as aforesaid and if he does so vote his
vote shall not be connted but such prohibition against voting shall
not apply to (i) any contract by or on behalf of the Company to give
to the Directors or any of them any security by way of indemnity
or in respect of any advances made by them or any of them or (if) any
contract or dealing with a corporation where the sole interest of
a Director is that he is a director, member or creditor of such cor-
poration or (jii) any act or thing to be done under Article 94 or (iv) any
resolution to allot shares or debentures or other obligations to any
Director of the Company or to pay to him a commission in respect
of the subscription thereof, and it may be ab any time or times sus-
pended or relaxed to any extent by the Company by Ordinary

Tesolution.

(p) A Director, notwithstanding his interest, may be
counted in the quorum present at any meeting of the Board whereai’
he or any other Director i appointed to hold any otl}er 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.
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QUALIFICATION AND REMUNERATION
OF DIRECTORS.

87. A Director shall not be required to hold any share
qualification.

88. The Directors shall be entitled to receive by way of fee
in each year such sum (if any) as may be voted to them by the
Company in General Meeting. Such fec shall be deemed to acerue

from day to day.

POWERS OF DIRECTORS.

89, The business of the Company shall be managed by the
Board, who may exercise o1l the powers of the Company, subject,
nevertheless, to the provisions of the Act and of these presents
and to such regulations (being not ‘iriconsistent with. any such
provigions) as may be prescribed by the Company in General Meeting,
but no regulation made by the Company in General Meeting shall
invalidate any prior act of the Board which would have been valid
if such regulation had not been made.

90. Without restricting the generality of the foregoing powers
the Board may do the following things :—

(o) Establish branch offices, agencies or local boards in
England or elsewhere, and make such regulations for their
management, and so define their duties and fix their

remuneration as the Board may from tiroe to time think.. -~

proper.

(8) Appoint, from time to time, any one or more of their .

number to be Managing Director or Managing Directors, on
such terms as to remuneration, and with such powers and
authorities, and for such period as they deem fit, and may,
subject to the terms of any agreement entered into in any
particular case, revoke such appointment. A Managing
Director so appointed shall (subject to the provisions of any
such agreement as aforesaid) be subject to the same pro-

Id the office of Director from any cause he shall ipso faclo
and immediately cease to be Managing Director provided
further that no Managing Director shall by virtue only of
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holcling §uch office be entitled to excreise any of the powers,
authorities or diseretions of the Board but only such

powers, authorities or discretions as shall be conferred on
him by resolution of the Board. 7

gc) Appoint any person or persons, whether a Dirvector
or Directors of the Company or not, to hold in trust for the
Corfapa.ny any property belonging to the Company, or in
which it is interested, or for any other purposes, and execute
and do all such instruments, and things as may be requisite
in relation to any such trust.

(D} Appoint, in order to execute any instrument or
transact any business in the United Kingdom or abroad, any
person or persons the attorney or attorneys of the Board
or the Company with such powers as they deem fit, including
power to appear before all proper authorities and make all
necessary declarations so as to enable the Company's
operations to be validly carried on abroad.

(E) Make, draw, accept, enclorse and negotiate respect-
ively promissory notes, bills, cheques, or other negotiable
instruments, provided that every promissory note, bill,
cheque or other negotiable instrument drawn, made or
accepted, shall be signed by such person or persons as the
Board may appoint for the purpose.

(r) Make and give receipts, releases, and other dis-
charges for money payable to the Company, and for the
claims and demands of the Company.

(¢) Invest or lend the funds of the Company not
required for immediate use in or upon such investments as
they deem fit (other than shares of the Company), and
from time to time transpose any investment.

(1) Grant to any Divector required to go abroad or to
make any special exertions for any of the purposes of the
Company or to render any other services, which in the
opinion of the Board are outside the scope of the ordinary
duties of a Director, such speocial remuneration (whether
by way of salary, commission or participation in profits ox
partly in one way and partly in another) for the services
rendered as they think proper.

(£) Give to any Director, officer or other person
employed by the Company & commission on the profits of
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any particular business or transaction or a share in the
general profits of the Company, and such commission or
share of profits shall be treated as part of the working
expenses of tlic Company. \

(1) Execute in favour of any Director or other person
who may incur or be about to incur any personal liability
on behalf or for the benefit of the Company, such mortgages
or charges on the undertaking, or the whole or any part of
the property, present or future, or uncalled capital of the
Company, as they think fit, and any such mortgage or
charge may contain a power of sale and such other powers,
covenants and provisions as shall be agreed upon.

(x) Sell, let, exchange, or otherwise dispose of, abso-
lutely or conditionally, all or any part of the property,
privileges, and undertakings of the Company, upon such
terms and conditions, and for such consideration as they
may think fit.

(v) Institute, conduet, defend, compound, or abandon

any legal proceedings by and against the Company or its -

officers, or otherwise concerning the affairs of the Company,,
and compound and allow time for payment or satisfaction
of any debts due, and of any claims or demands by or
against the Company.

(31) Subseribe to any fund, corporation, or institution
whether incorporated or not incorporated, and act by
delegate or otherwise upon any trade couneil, committee,
chamber of commerce, syndicate or other body of persons
formed to promote lawfully either the general interests or
the trades to which the business of the Company is allied or
any other business that may be conducive to the interests
of the Company. o

(xv) Enter into, rescind or vary any contract or arrange-
ment made or to be made with the Company, and execute

all documents and. do all things in relation to such mottersor -

otherwise for or on behalf of or for purposes of the Company.

(0) Provide for the safe custody of the Common Seal
which shall only be used by the authority of the Board or
of & committee of the Board authorised by the Board in
that behalf and in the presence of such person or persons as
the Board may from time to time by resolution determine
and (subject as provided in Article 14) such person or
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persons shall sign every instyament to which the Seal shall
he affixed in his or their presence and, in favour of any
person bona fide dealing with the Company, such signatuze
or signatures shall be conclusive evidence of the fact that
the Senl has been properly affixed.

91. The Conigumy, e ¢ Board on behalf of the Company,
may cause to be kepk w ary pri of Her Majesty’s dominions outside
the United Kingdoin, the Osannsf Tslands or $he Isle of Man in which
the Comipany transacts business, a branch register or registers of
Members resident in such part of the said dominions, and the Board
may (subject to the provisions of the Act) make and vary such
regulations as they may think fit respectss, 1 e keeping of any such
register,

92. The Coppoayy may have nn official scal for use abroad
under the provisions of the Act, where and as ie Board shall
determine, and the Comprny may by writing under the Common
Seal appoint any agents or agent, committees or committee abroad,
to be the duly authorised agents: of the Company, for the purposs of
affixing and using such. official seals, a1 aay impose such restrictions
on the use thereof as shall be thought fit. Wherever in these presents
reference is made to the Common Sea) of the Company, the reference
shall, when and so far as may be applicable, be deemed to include
any such official seal as aforesaid..

BORROWING POWERS.

93. The Board may exercise all the powers of the Com» ny
to borrow money and to mortgage or charge its undertaking, property
and uncalled capital or any part thereof, and to issue debentures and
other securities, whether outright or as collateral security for any debt,
liability or obligation of the Compaw ot of any third party.

PENSION BT

94. Tho Directors may establish and maintain or procure the
establishment and maintenance of any non-contributory or con-
tributory pension or superannuation funds for the beuefit of, and give
vr prooure the giving of donations, gratuities, pensions, :allowafnces
oy ioluments to any persons who are or were E.Lt any time in -"!}‘;
employment or service of the Company, or of 1135 predecessors in
business or any company which is or was its holding company o 3
subsidiary of the Company or its holding company or any othex
company which is or was allied to or agsociated with the Company tr
with any such subsidiary or holding compaxny, or who are or wee ab
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any time Directors or officers of the Company or of any such other , {
company a3 aforesaid whether or not holding any salaried employ- |
ment or office in the Company or such other company and the wives,

widows, {amilies and dependants of any such persons, and also

establish and subsidise or subscribe to any institutions, associations, \
clubs or funds calculated to be for the benefit of or to advance the ' S
interests and well being of the Company or of any other such company

as aforesaid, or of any such person as aforesaid, and make payments

for or towards the insuwrance of any such persons as aforesaid, and

subscribe or guarantee money for any charitable or benevolent objects

or for any exhibition, or for any public, general or useful object, and 1

do any of the matters aforesaid, either alone or in conjunction with N
any such other company as aforesaid. Subject always, if any statute

shall 90 require, to particulars with respect to the proposed payment

being disclosed to the Members of the Company and to the proposal

being approved by the Company, any Director holding any such : '
employment or office shall be entitled to participate in and retain for B

his own bonefit any such donation, gratuity, pension allowance or
emolument. ‘
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PROCEEDINGS OF DIRECTORS.
103. The Board may meet together for the despatch of business,

adjourn and otherwise regulate their meetings as they think fit, and
may determine the quorum necessary for the transaction of business.
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Until otherwise determined the quorum shall be two Directors. It
shall not be necessary to give notice of a mecting of the Board to any
Director for the time being absent from the United Kingdom.

104. The Chairman may, and the Secretary on the requisition
of a Director shall, at any time summon a meeting of the Board.

105. Questions arising ab any meeting shall be decided by a
majority of votes, and in case of an equality of votes the Chairman
shall have a second or casting vote.

106. A resolution in writing signed by all the Directors for the
time being in the United Kingdom if constituting a majority of the
Dirvectors shall be as effective as a resolution passed at a meebing of
the Board duly convened and held. Such resolution may consisp of‘u
several documents in the like form each signed by one or moré of
the Directors.

107. . The Board may elect a Chairman, not more, tha F
two Deputy Chairmen and not more than three Vice— - }
Chairmen of its meetings and determine the period for {;
which they are respectively to hold office. If no such +
Chairman, Deputy Chairman or Vice-Chairman be elected i
or if at any meeting neither the Chairman nor a Deputy
Chairman nor a Vice-CHairman be present within five

M\Directors present may choose one of their number
to\Be Chairman of the meeting.

T%S. The Board may delegate any of its powers to committeus,
whether consisting of a member or members of iis body or not, as it
thinks fit. Any coramittee so formed shall, in the exercise of the
powers so delegated, conform to any regulations that may be imposed
on it by the Board.

109. The meetings and Proceedings of any such Committee,
consisting of two or more members, shall be governed by the
provisions of these presents for regulating the meetings and pro-
ceedings of the Board, so far as the same are applicable thereto, 7
and are not superseded by any regulations made by the Board
under the last preceding Article.

110. All acts done by the Board or by any committee or by any
person acting as a Director or member of a committee, notwith-
standing it he afterwards discovered that there wag some defect in the

&P
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appointment of any member of the Board or such committee or
person acting as aforesaid or that they or any of them had vacated
office, shall be as valid as if every such person hac been duly appointed
and had continued to be a Director or a member of such commititee.

111. The Board shall cause minutes to be made of all pro-
ceedings of General Meetings and of meetings of the Board or
Committees of the Board ; and any such minutes, if purporting to
be signed by the Chairman of that meeting, or by the Chairman of
the next suceeeding mecting, shall be evidence of the proceedings.

VACATION OF OFFICE AND DISQUALIFICATION OF
DIRECTORS.

P\%Iz' o - o L g T
. )lg T o the office of a Direct
"sha 1’)_,be vacated in any of the events following, namely :—

(a) if he resign his office by writing under his hand
left at the Office ; T A

(8) if he be found lunatic or become of unsound mind
or have a receiving order made against him or compound
with his ereditors ; "

(o) if, without leave, he be absent, otherwise than on
the business of the Company, from meetings of the Board
fqr six consecutive months, and the Board resolve that his

office be vacated ;

(D) if he be prohibited from being a Director by reason
of any order made under section 188 of the Act ;

(z) if he cease to be a Director by virtue of section 182
or 185 of the Act or bo removed from office pursuant to

Article 102.

(¥) if, unless anthorised to do so by resolution of the
Directors, he becomes or, upon being appointed to the Board,
continues to be a director or other officer of or in any other
manner (except as the holder of shares or debentures)
interested in any other company or society transacting any
kind of insurance or assurance business, or a partner
in or an employee of any firm transacting any such business
or if, unless so authorised, he transacts or upon being
appointed as aforesaid continues to transact any such

business on his own account.

N
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SECRETARY.

113. The Seoretary shall be appointed by the Board for such
term at such remuneration and upon such conditions as it may think
fit. Anything by the Act required or authorised to be done by
or to the Secretary may, if the office is vacant or there is for any
other reason no Sccretary capable of acting, be done by or to any
assistant or deputy secretary or, if there is no assistant or depuiy
secretary capable of acting, by or to any officer of the Compeny
authorised generally or specially in that behalf by the Board:
Provided that any provision of the Act or these presents 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 the place of, the Secretary.

REGISTER OF DIRECTORS SHARE AND DEBENTURE
HOLDINGS.

114. The register of Directors’ share and debenture holdings
shall be kept at the Office and shall be open to the inspection of any
member or holder of debentwres of the Company or of any person
acting on behalf of the Board of Trade between the hours of 10 a.m.
and noon on each day during which the same is bound to be open for
inspection pursuant to the Act. The said register shall also be
produced at the commencement of each Annual General Meeting and

shall remain open and accessible during the continuance of the .

Meeting to any person attending the Meeting,

DISTRIBUTION OF LIFE PROFITS.

115. (i) The Directors shall, once every three years or at such
shorter intervals as may be determined by them, canse an investiga-
tion to be made by an Actuary into the financial condition and the
profits of the Life Assurance and Annuity Business of the Company,

and shall determine the amount of profit (if any) to be declared
divisible.

(ii) Of such declared divisible profit, such proportion as
shall be determined by the Directors being not less than ninety per
cent. thereof shall be appropriated to the life policies of the Company
which carry rights of participation under the profits in accordance
with the terms of such policies and otherwise on such principles and
in such & manner as the Directors shall from time to time determine,
and the balance shall be appropriated to the account of the members.
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(iii) If before the expiration of any such period of three
years or other period as aforesaid any life policy which carries the
right of participation in profits bscomes a claim orif the circumstances
in relation to any such pclicy or otherwise in the opinion of the Board
warrant such a course the Board may in their discretion appropriate
to the said policy such a sum by way of intermediate participation
in profits as they think just and equitable and all sums so appropriated
shall be brought into account at the end of such period of three years
or other period for the purpose of paragraph (ii) above.

DIVIDENDS.

116. The Board may at each Annual General Meeting declare
dividends and may pay the same to the Members according to their
rights and interests in the profits but no dividend shall be payable
except out of the profits of the Company. The Board may also from
time to time pay to the Members such interim dividends as appeat t0
the Board to be justified by the position of the Company and may pay
any fixed dividend which is payable on any shares of the. Company
half-yearly or otherwise on fxed dates, whenever such position, in
the opinion of the Board, justifies that course.

117. All dividends shall be declared and paid according to the
amounts paid up on the shares in respéct whereof the dividend is paid,
but no amount paid up on a share in advance of calls shall be treated
for the purposes of this Article as paid upon the share and such
amount shall earry interest only. Al dividends shall be apportioned
and paid pro rata according o the amounts paid up on the shares
during any portion or portions of-the period in respect of which. the
dividend is paid; but if any share be jgsued on terms providing
that it shall rank for dividend as from o particular date or for all

dividends declared after a particular date such share shall rank for
dividend accordingly.

v

118. The Board may deduct from any dividend payable to any
Member all sums of money (if any) presently payable by him to the
Company o1 account of calls or otherwise.

119. No dividend sholl bear interest against the Company.

120. Any dividend, interest or other sum payable in cash to
the holder of shares may be paid by cheque or warrant sent through
the p- .b addressed to the holder at his registered address or, in the
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case of joint holders, addrvessed to the holder whose name stands
first on the Register in respect of the shares or addressed to such
person and at such address as the holder or joint holders may in
writing direct. Every such cheque or warrant shall, unless the
holder or joint holders otherwise direct, be made payable fio the
order of the registered holder or, in the casc of joinbt holders, to the
order of the holder whose name stands first on the Register in
respect of such shares, and shall be sent at his or their rigk. Any
one of two or more joint holders may give effectual receipts for any
dividends or other moneys payable in respect of the shares held by
such joint holders. B

121. The payment by the Board of any uncleimed dividend,
interest or other sum payable on or in respect of a share into a
separate account shall not constitute the Company a trustee in respect

thereof and any dividend unclaimed after a period of twelve years .

from the date of declaration of such dividend shall be ferfeited and
shall revert to the Comgaoany.

RESERVES.

122, The Board may before recommending any dividend set
aside out of the profits of the Company such gums as it thinks proper

as reserves which shall, at the discretion of the Beuvd, be applicabls.

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 or its holding
company, if any) as the Board may from time to time think fit. The

Board may also without placing the same to reserve carry forward

any profits which it may think prudent not to divide.

123. The Board shall transfer to share premium account as
required by section 56 of the Act sums equal to the amount or value of
any premiums at which shares of the Company )ma,y be issued and,
subject to the provisions of the said section, the provisions of these
presents relating to reserves shall be applicable to the sums for the
time being stapding to the credit of share premium account.

CAPITALISATION OF PROTITS.

124. The Company in general meeting iﬁa,y, upon' the recom- -

mendation of the Board, at any time and from time to time pass &
resolution to the effect that it is desirable to capitalise all or any part

&
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of any amount for the time being standing to the eredit of any reserve
or fund which is available for distribution or to the credit of any share
premium account or of any capital redemption reserve fund (as defined
in section 58 of tho Act) and accordingly that such amount be set free
for distribution smong the Members or any class of Members who
would be entitled thereto if distributed by way of dividend and in the
same proportions, on the footing that the same be not paid in casi but
be applied either in or towards paying up the amounts for the time
being unpaid on any shares in the Company held by such Members
respectively or in payment up in full of unissued shares, debentures or
other obligations of the Company, to be allotted and distributed
ovedited as fully paid up amongst such Members or partly in one way
and partly in the other, and the Board shall give effect to such
resolution. Provided that for the purposes of this Ariicle, a share
premium account and a capital redemption ref orve fund (as so
defined) may be applied only in the paying up of unissued shares
to be issued to such Members of the Company eredited as fully paid.

125. Where any difficulty arises in regard to any distributio‘n
under the last preceding Article the Board may seiitle the same 8 it
thinks expedient, and in particular may issue fracti.ona,l certificaties or
may ignore fractions altogether, and may debermine that cash pay-

ments shall be made to any Members in order-to adjust the rights of, .

all parties, as may seem expedient to the Board. The Boa.rd may
appoint any ‘person to sign on behalf of the persons ent:tled' to
participate in the Jistribution any contract requisite or con}rement
for giviug effect thereto and such appointment shall be effective and
binding upon the Members. L

ACCOUNTS.

i26. The Board shall cause to be kept such bo_oks of account as
are necessary bo comply with the Act.

127.  The books of accorut shall be kept at the Office or, subject
to section 147 (3) of the Act, at such other place ox plac‘es asfi;l}ze
Board may think fit and shall always he. open to the inspection o“ 1(;
Directors. No Member (other than a Director) shall have any righ
of inspecting any account or book or document of‘ (;he Company
except as conforred by law or authorised by the Board.

198. 'The Board shall from time to time, in accordance w1th N
sections 148, 150 and 157 o0 the Act, cause to be prepared and tc; be
Jaid before the Company in gencral meef,mg such profit and loss
accounts, balance sheets, group accounts (if any) and reports a}\" are
referred to in those sections.

e s ol e B e e A=
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129. A copy of every balance sheet and profit and loss account
(including every document required by law to be annexed thereto)
which is to be laid before the Company in general meeting and of the
Directors’ and Avditors’ reports shall not liss than twenty-one days

before the date of meeting be sent to every Member and to every -

holder of debentures of the Company. Provided that this Article
shall not require copies of such documents to be sent to any person
to whom, by virtue of paragraph (b} of the proviso to sub-section (1)
of section 158 of the Act, the Company is not required to send the
same, nor to any person of whose address the Company is not aware
nor to move than one of the joint holders of any shares or debentures.

AUDIT.

130. Auditors shall be appointed and their duties regulated in
accordance with sections 159 to 162 of the Act. :

NOTICES.

131. Any notice or other document may 'be served by the
Company on any Member either personally or by sending it through

the post ina prepaid letter addressed to such Member at his registered -

address as appearing in the Register or by delivering it to or lea,vin:c‘j :

it at suoh registered address addressed as aforesaid.” In the case of
joint holders of a shaze, all notices shall unless such holders otherwise
in writing direct be given to that one of the joint holders whose name

_stands first in the Register, and notice so given shall be sufficient

notice to all the joint holders.

132.  Any Member described in the Register by an address not
within the United Kingdom who shall from time to time give to the
Company an address within the United Kingdom at which notices
may be served upon him shall be entitled to have notices served upon
him at such address, but save as aforesaid no Member other than

a Member described in the Registor by an address within the United -

Kingdom shall be entitled to receive any notice from the Company.

183. Any notice or other document, if served by post, shall be
deemed to have been served 24 hours after the time when the same
was pub into the post, and in proving such service it shall be sufficient
to prove that the notice or document wag properly addressed, stamped
and put into the post.

7

134.  Any notice or other document delivered or sont by post to

or left at the registered address of anty Meniber in pursuance of these
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presents shall notwithstanding that such Member be then dead or
pankrupt, and whether or not the Company have notice of his death
or bankruptey, be deemed to have heen duly served in respect of any
share registered in the name of such Member as gole or joint holder
anless his name shall, at the time of the service of the notice or
document, have been removed from the Register as the holder of the
share, and such service shall for all purposes be deemed & sufficient
serviee of such notice or document on all persons interested (whether
jointly with or as claiming through or under him) in the share.

WINDING UP.

135. Tf the Company shall be wound up the Liquidator may,
with the sanction of an extraordinary resolution of the contributories,
divide among the contributories in specie or kind the whole or any
part of the assets of the Company and may, with the like sanction,
vest the whole or any part of such assets in trustees upon such trusts
for the benefit of the contributories as the Liguidator, with the like

sanction, shall think fit.
&

INDEMNITY.

136. Subject to the provisions of section 205 of the Act, every
Director or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all losses or
liabilities (including any such lability asis mentioned. in paragraph (b)
of the proviso to section 205 of the Act) which he may sustain or
incur in or about the execution of his office or otherwise in relation
thereto, and no Director or other officer shall be liable for any loss,
damage or misfortune which may happen to or be meurred by the
Company in the execution of the duties of his office or in relation

thereto.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

MARTIN G. H. BELL, 17 Throgmorton Avenue, London, D C2,.
Solicitor.

RICHARD B. JAMES, 17 Throgmorton Avenue, London, E.C.2,
Solicitor.

Dated the 15th day of December 1966, S

Witness to the above signatures :

SHIRLEY A. JONES,

17 Throgmorton Avenue,
Londor, E.C.2,
Secretary.

L
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SUN ALLYANCE AND LONDON ASSURANCE COMPANY LIMITED !

RESOLUTIONS OF THE MEMBERS PURSUANT TO SECTION 381A OF
THE COMPANIES ACT 1985, AS AMENDED

ELECTIVE RESOLUTION

The company hereby elects in accordance with section 379A of the
Companies Act 1983 as amended (’the Act’):

1 that the provisions of section 80A of the Act shall apply,
instead of the provisions of section 80(4) and (5), in relation

to the giving or renewal, after the passing of this resolution, of
an authority under section B0;

¢ pursuant to section 252 of the Act, to dispense with the laying of
accounts and reports before the company in general meeting;

3 pursuant to section 366A of the Act, to dispense with the holding
of annual general meetings;

4  pursuant to section 386 of the Act, to dispense with the obligation
to appoint auditors annuaily.

SPECIAL RESOLUTION

That the Directors be and are hereby authorised to fix from time to
time the remuneration of the auditors for all financial years for which
the auditors are deemed to be re-appointed by virtue of section 386(2)
of the Companies Act 1985 and the election made pursuant to part 4 of
the above elective resolution.

Dated: 11th January 1991

Signed by all the members:

For and on behalf of lrl&lfwr1ﬁa\
The London Assurance

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

Secretary

For and on behalf of
Alliance Assurance Company Limited

nnnnnnnnnnnnnnnnnnnnnnnnn U

Deputy Secretayry
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