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THE COMPANIES ACTS 1948 to 1967

Declaration of Compliance with the requirements
of the Companies Act 1948 on application for
registration of a Company

(Pursuant to Section 15(2) of the Companies Act 1948)

Insert the

Name of the
Company MGM ASSURANCE (TRUSTEES) LIMITED
Presented by Fresentor’s Reference..../.." J;_.:Shf"‘%

------

1O ittle College Street,

Wegtminster SWIP 387

Oyez Publishing Limited, Oyez House, 237 Long Lana, Landon SET 4PU, a subsidiary of Tha Solicitars’ Law Stationery Soclaty, Limited,

Companies §C ¢ * k& ¥
[P.T.O,



.................................

' ANGUS GRAHAM FRERGUSON YOUNG

of 10 Little College Btreat, Westmingter SWIF 38J

(o) Here insert: Do solemnly and sincerely declare that | am (?).2..801iciter. of the. Supreme...
A Solicitor of tha
Supreme Court (or
gl el Sc;t:'and a
oiicltor) engaged i - i
Jolleleor)  engaged Court enpaged in the formation

or

A person named
In the Aslcles of
Assoclation as a
Director or
Secretary .

of .

MGM ASSURANCE (TRUSTEES) Limited

and that all the requirements of the Companies Act 1948 in respect of matters

Ll

precedent to the registration of the sald Company and Incidental thereto have been

complied with. And | make this solemn Declaration conscientiously believing the

same to be true and by virtue of the provisions of the Statutory Declarations Act 1835,

Declared at.. 4. babELA, Q@’@E?b \

Sl o dn Sl 9
L) &K»uﬂ {A - !
the /f'l-wwi:tw’day of, S‘“’f"’z@&tu_ﬁ:‘*\ & "'%v" - ﬂ
one t:hc;usand nine hundred and ‘,»;.«ckwﬁ..\.%f
et ) /
Before me,

A P

(&) Or A Commisstoner for Qaths (*)
Notary Public or
Justice of  the
Peace as the case
may be.
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MUMORANDITY OF ASSOUTATTON

0

oL

— ) lﬂ"'é: )
TIMTIRDY

1 The name of the Comnnn\ ig WM ASSUZANCE (TRUSTPES)JﬂﬂﬂW
o
Tl

2. The regigtered offfice of the Campeny will be 51tumﬁﬁ#”wfﬁ
in England, ‘ o
2 The objects for which the Company is established are

e ot e ey s Bt e

&5 follovsi-

. (&) To undertake and discharge the office or offices and
. dubies of trustee snd/or odnTMEETTRTH™ of anv
retiremeTtHENETILs scheme providing velscont kenso®its
within ‘the meaning of Chapler II Part IT of the
Finsnce Act 1970 {or any statutory ecmendment or re—
enactment thereol from dime to time in force } or
other pension or superannuation schcme, widows! and
orphans' scheme, provident or pension fund, or other
fuad, schome, trugd, c¢lub or associeiion, and vhether
conbributory “or non—uontribntory, ncy or ab any bime
heveafter established ov¢ carried on, the beneflits
under which nve secured hy contracits aranted by Ma-ine
and General Mubtual Til2 Assursnece Soecicty nr hy
subhsidiary or holding company thereof or Ly &
suhsdeury of such haldi LBE eompany.

ok o Sk e 3

(B) To act in, perform an? carvy wuh all the duties, and
to exercise all the powers, awthorities and discredions
of or 1n01dontal Yo or ariging out of all offices of
drustee and,nr admini strador *rnm ndmv to thime held
by or vested 1n the Comnany,

{¢) Mo undertake and discharee the offics of nominee
for the trustee or trustees Tar the bime being of

all or any of the se hemeos, fupds, tmusths nrfJ;fﬂ(
associations mentioned in the praceding svhmﬂtwuse‘*

G

(N, To accept ard undertake any annsintmenﬂ%whnther as
romin~e or trustee eilhoer gratuitously or otherwise, 3

. P

F

] (e L




(7)Y To nffect, mubaccibe for, rurchase or otherwise b
acquire and to hold, and dispese of, deal with, .
maintain, manage and turu Lo account, policies ¢
of assurance or insurance, shares, stocls, ]
seeurilies and obligations (whether fully cr 3
partly prid up) of any Government, Stnte, 3
Corvoration, company or hady whatsoever whebhor q
registered, domieiled orx carrying on business in 4

ihe United Kingdom or in any olther part of +he
world, and to exercise and enforce all rights
and pawers conferred by or incidental ‘to +the ¢
ownership thereof. g

(3} To invest all money in the hands of +he Company 3
in or upon such invesbments, securities oz 4
ropexty as may be thought Ffit,

[

(G) To borrow or raise or secure the paymont ol money
in such manner as the Company shall think £it,
and in particular by the creatior of securities
of any kind or deseription charged upon aAll or
any of the Company's property,; and 4o purchase,
redeem or pay off any such securities.

(1) Generally to acquire and hold and 4o deal with,
sell, exchange or otherwise dispose of, manage,
develop and turn to acecunt real and personal
property of all kinds vhatsoever and any interest
therein. .

{I} To procure the Company to be registered or
recognised in any country or wlace, end to obtain
any provisional order oxr Act of Parliament or any
enactment, decree, or other legislative or executive
act of any State, Government, Kingdom, Colony,
Province, Dominion, Sovereign Authority or Public
body, supreme, local, muniecipal or otherwise, for
enabling the Company to carry any of its objects
into effect or for effecting any alteration or
modificetion of the Compeny's constiiniion.

(J) To do all or any of the above things in any part
of the world, and either as principals, agents,
conbractors or otherwise, and either alone or in
conjunction or in partnership with others, and
either by or through trustees, agents, sub-
contractors or otherwise,

(K} To do all such other things as are incidental or
conducive to the attainment of the above objects
or any of them. ‘

(L) In the matters and for the purnoses aforesaid
to act solely or jointly with any otler person,
company, corporation or body as +ha circumstbances
may require.

4,  The liability of the members is limited. /f“"
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T The Bhare Capital of <he Company ig Une thounsgsand

pounds divided into One tho sand Ordipary Shares of One o
pound ecach. The Shorss in “he original or other i it
inercased ¢anital may be divided inve several classas @%ﬁﬁgwh
and therc mov be attached theroto respectively any '

preferential, deferred rr other special rightbs,
privileges, conditions, or restrictions as to dividend,

capital, vobing or otherwig.,

Wi, the several persouns whuse names, addresses and
deseriptions are subscribed, are desirous of being formed
into a “ompany in pursuvance of this Memorandnm of
Association, and we respectively agvee to bake the
number of shares in the copiinl of +the Company set
opposite our wrespealive nanres,

—

’ . N r hare
Names, Addresses and Descriptions Ngzﬁgi gf gqﬁi $
3 &b
N N LY
of Subsceribexs Subscribor

[ R R VA PR
TipR ¢
Lo

i -
-

lo FHC Sloct
/

Kol S0 Oe |
Soloeilos '
B aay of SQ]A}AML_M 1976

e

WITNESS te the ahoye Sigeatures:— /ﬁf

A U By
15 Moweawdd Load
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COMEANY LIMTTIED BY SHARES

- —

ARTICLES 03 ASSOCIATION
of

MGM_ASSURANCE (TRUSTEES) LIMITED

PRELIMINARY

1, The regulations contained in Part I of Table A

in ‘the First Schedule to the Companies Act, 1948 (such
Table being hereinafter called "Table AY) shall apply

to the Companvy save insofar as they are excluded or
varied hereby: that is to say, Clauses 24, 53, 7%, $9

to 97, 99 and 106 in Part I of Table A shall not anmnly

to the Company; but in lieu thereof, and in addition to
the remaining Clauses in Part 1 of Table A, the following
shell be the regulations of the Company.

2. The Company is a Privete Company and Clauses 2, 3 -

and 4 (but not Clouses 1 and 5) in Part II of Table A
shall also’apply to ‘the Company. .

SHARE CAPITAL AND SHARES

3. The original Share Capital of the Company is One
thousand Pounds divided into One thousand Ordinary Shares

of One pound each.

4, Subject to any directions to the contrary that may
be piven by the Company in General Meeting, the Shares
shall be under the control of the Hirectors, who may

allot and dispose of or grant options over the same to
such persons on such terms, and in such manner as they

think fit.

5. The lien conferred by Clause 11 of Part I of Table A
shall attach to fully paid shares, and to all shares
registered in the name of any person indebted or under
liability to the Company, whether he shall be the sole
registered holder thcreof or shall be one of two or more

joint holders.
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GEEERAL MEETINGS

6. wubject to the previsions of the Companies Act

19148, o resolution in writing signed by all Hhe slombers
for the time being entitled 1o receive notice of and toe
atlend ard vote at General Meetings (or “eing corporstions
by theiw duly authorised rvepresenfetives) shall he as
valid antt effective as if the same had heen passed al a
General Meeting of bhe Company duly counvened and held,

and may consist of several documents in hie like form

each signed by one or more of the Members. ‘

T Clszuse 54 in Part I of Table A shall be read and
construed as if the words "Meeling shall be dissolveg®
were substitnted for {the words "Members present shall
be a quorum",

DIRECTORS

8. Unless and until otherwise determined by an ordinary
resolution of the Company the Directors shall e not less
than two in number, “The names of the Pirst Directors
shall be determined in writing by the subseribers nf the,
Memorandum of Association,

9. A Director may vote as a Director in regard to any
contract or arrengement in which he is interested or upon
any matter orising thereout provided that he declares the
nature and extent of any such interest and if he shall so
vote his vote shall be counted and he shall he reckoned
in estimating a quorum when any such contract or arrange—
ment is under consideration; and Clause 84 in Part I of
Teble A shall be modified accordingly.

ALTERNATE DIRECTOR

10, Any Director may (with the approvel of the Parent
Company (as hereinafter defined) whenever the provisions
of Apticle 17 are operative) at any time appoint any
persen to be an alternate Director of the Company, and
may at any time remove any alternate Director so appointed
by him from ofifice and with such approval as aforesaid
appeint another person in his place. An altbernate
Director shall (subject to his giving to the Company an
address within the United Kingdom at which notices may
be served upon him) bhe entitled to reccive notice of all
meotings of the Directors, and to attend and vote as a
Direcbor at any such meebing at which the Nirectar
appointing him is not personally present, and gencrally
to perform all the funections of his appeintor as a
Nirecter in the absence of such appointor. An aliernate
Nivector shall ivso facto cease to be an alternate
Director if his appeintor ceases for any recascn to be

a Director. ALl avpointments and removals of aliernaie
Directors shall -be effected by notice in writing under
thoe, hand of the Jirector making oxr revoking such
appeintment sent to or left abt the Registered Office.

An alternate Director shall bhe an officer of the Company
and shall alone he responsible to the Company for his eun
acts and defaults and he shall not be deemed to be the
agenl of or for the Dircctor appointing him.
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1l.  The gquorum necessary Tur the transaction of the
business ol the Direclors way be fixed by the Directors.
Unless so Tiwed the quorum shall be two.

12, A resolution in writing, signed by all the Directors
for the time being entitled to veceive notice of a
meeting of the Directors, shall be as valid and effectual
as if it had beven passed at a meeting of the Directors
duly convencd and held, and may consist of several
documents in the lilke form cach signed hy one or more

ol such Directors.

BORROVING POWERS

13, Clause 79 in Part I of Table A shall be read and
construed as if the proviso 1o such Clause were omitted
therefrom,

PENSTIONS AND OTIER BENRFITS

14, The powers of the Direcvtors on behalf of the Company
to grant or make provisions for pensions, allowances and
gratuities and life insurance or other benefits shall
include power to grant or make provision for the same

to or for the benefit of any Director or former Director
vho holds oxr has held any other office under the Company
or under any subsidiary of the Company or renders or has
rendered to the Company or to any subsidiary of the
Company services beyond those comprised in the normal
duties of a Director, and to or for the benefit of the
wife or widow or any other dependants of any such
Director or former Director and Clause 87 in Part I of
Table A shall be modified accordingly.

. NOTICES
15. A notice sent by post shall be deemed to be served
at the time of posbing and Clause 131 in Part I of
Table & sholl be modified accordingly.

WINDING.-UP
16, If the Company shell be wound up the asseis
remaining after payment of the debts and liabilities
of the Company and the costs of the liquidation shall
first be applied in repaying to the Members the amounts
paid or credited as paid on the Shares held by them
respectively, and the halance (if any) shall be
distributed among the Members in proportion to +the number
of Shares held by them »espectively; Provided Always that
the provisions hereof shell be subject to the rights of
the holders of Shares (it any) issued upon special
conditions.
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7.

OVER-RIDING 10V {STONS

2

Whenever Marine ané %enerel Mutual Tife Agsurance

Soeiety {horeinafbor cailed "Lhe Parent Company"), or
any subsidiayy e¢f the Farent Company, shall he the
hoelder of not tass than 90 per cent of the Ordinary
Shares of the Company for tie 6ime being issued the
Tollowing previsions shall upply and in the event of
any inconsisilency shall have over-riding effcet as
against all other provisicns ol these Articles:e

(A)

()

(C)

(D)

e AT T R A R

The Parent Company may ah any time and from time
to time appoint any person to be a Director or
remove from office any Nirecctor howsocever
appointed but so that in the case of a Managing
Jirector holding office a~ such for a fixed term
his removal from office shall be deemed an act of
the Company and shall have effect without
prejudice to any claim for damages in respect of
the consequent termination of his office,

No unissued shares shall be issued without the
consent of the Parent Company.

Any or all powers of +the Dircchtors shall be
restricted in such respcets and to such extent

as the Parent Company mey by notice to the Company
from time to time presecribe.

Any such appointment, removal, consent or notice
shall be ir writing served on the Company and
signed on behalf of the Parent Company by any two
of its Directors or by any one of its Directors
and its Secretary or some other person duly
authorised for the purpese. No person dealing
with the Company shall be concerned to see or
enquire as o whether the powers of the Direclors
have been in any way restricted hercunder or as

to whether any requisite consent of the Parent
Company has been obtained and no obligation
ineurred ox security given or transaction effected
by the Company to or with any third party shall

be invelid or ineffeciual unless the third party
had at the time ecvpress notice that the incurring
of such obligation or the giving of sueh security
or the effenting of such transaction wes in excess
of the powers of the Directors.
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szHES, ADDRESSES AND I'MSCRIITONS Of SURSCRIPERS
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DATED this  Reka Asy of SWLM f’i’;-re

VIINESS to the above Signatures:-

M V. Bk e
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CERTIFICATE OF INCORPORATION

No. 1279548

| hereby certify that

MY ASSURMICE {TRUSTEES) LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 pnd that the

Company is Limited.

Given under my hand at Cardiff the LTH OCTORER 1376

D. A. PENDLEBURY
Assisiant Registrar of Companies

C.173
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Elective Resolution

It is hereby unanimously resolved as an elective
resolution in accordance with Section 379A of the
Companies Act 1985 ("the Act"):

THAT (A) The provisions of Section BOA of the Act shall
apply instead of the provisions of Section 80(4)
and (§5) of the Act, in relation to the giving or
renewal, after the passing of this resolution, of
an authority under the said Section B80.

(B) The Company hereby elects:

(1) pursuant to Section 252 of the Act, to
dispense with the laying of accounts and
reports before the company in general
meeting;

(11) pursuant to Section 366A of the Act, to
dispense with the holding of annual
general meetings:
and

(1ii) pursuant to Section 386 of the Act, to
dispense with the obligation to appoint
auditors annually.

Cony ™ Q&nmw v 1 Novew 1598
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SSRIETANT GENERAL
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