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WA
ROYAL, LIFE INSURANCE LIMITED{=, =5 .. %«
at
1. The name of the Company is "ROYAL LIFE INSURANCE
LIMITED" . T -
2. The registered office of the Company will be y
situate in England. N

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

(A) To carry on all kinds of insurance business whether
Sf 5 Kind now known or hereafter devised, and in
particular without prejudice to the generality.of the
foregoing, to carry on all or any classes of insurance
business or any combination of the same listed in the
Insurance Companies Act 1974 (as amended) or any
statutory modification, amendment or re—-enactment of
the .same including any Regulations made thereunder or
pursuant or in relation thereto for the time being in
force and to acquire the long term business (within the ’
meaning' of the said Act) of Royal Insurance Company
Limited.

(B) T> undertake re-insurance and countar-insurances of
insurances and liabilities of any kind granted or
accepted by other persons or bodies and for such
consideration and upon such terms and conditions
generally as may be thought fit.

(C) To re-~insure or counter-insure any insurances or
liabilities undertaken by the Company.

(D) To carry on all or any kinds of indemnity or guarantee
business whether of a kind now knownor hereafter
devised.

(E) 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 or guaranteed or
secured or reinsured by the Company which c¢laims the
Company may deem it expedient to Ly, satisfy or
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(F)

(G)

(1)

(J)

(K)

compromise notwithstanding that the same may not be
valid in law.

To act as agent for the issue of any bills, bonds,
debentures, debenture stock, stocks or shares offered
to the public for subscription, and to guarantee or
underwrite the subscription of any such securities or
shares, and to act as trustee or executor with or
without remuneration, or undertake the conduct of any
business connected with trusts or the estates of
deceased persons, and to receive for safe custody
deeds, securities or other documents or money or any
personal chattels with or without undertaking liability
for any loss thereof or injury thereto, and to
undertake all kinds of financial management and agency
business.

To appropriate and pay or distribute to or among the
holders of policies of the Company or other persons
with whom it may have dealings or any class or classes
of such persons any part of the general profits of the
Company or of the profits derived from any one Or more
of its several businesses and either in cash or by any
deferred payment or by the diminution of any premiums
or in any other way and by the terms of any policy or
prospectus to bind itself to make any zuch
appropriaticn, payment or distribution.

To undertake and execute any trusts in relation to any
of the objects of the Company and in particular in

relation to any policies granted by the Company or to
any moneys payable thereunder. :

Subject to any law, enactment, rule or}regulation
relating thereto, tc act with or amalgamate with, buy

or absorb any other company carrying on insurance
business.

To carry on any other business of any nature whatsoever
which may seem to the Directors to be dapable of being
conveniently carried on in connection or conjunction
with any business of the Company hereinbefore or
hereinafter authorised or to be expedient with a view
to rendering profitable or more profitable any of the

Company's assets or utilising its know-how or
expertise.

To carry on the business of the Company by or through a
subsidiary company or subsidiary companies, and to
form, acquire or promote or assist in forming,
acquiring or promoting any company or companies for the
purpose of carrying on any business hereby permitted,
or which may seem conducive to the Company's interests
as principal or as agent for the Company, and to
subscribe for, hold and deal with the shares of, and to
lend money to and to guarantee the performance of the
obligations of any such company or companies and
subject to any law, enactment, rule or regulation
relating to companies carrying on insurance business to

- 2 .



(M)

() .

(o)

(P)

transfer to any such company or companies any part of
the business of the Company-.

Subject to any law, enactment, rule or regulation
relating to companies carrying on insurance business to
sell and transfer the whole or any part or branch of
the business, property and undertaking of the Company.
and to purchase or acquire or contract for carrying on
or administering the whole or any part or branch of the
business, property and undertaking of, and in
connection with any such purchase to take over any of
the liabilities of, any company or association formed
to carry out objects or having objects similar to any
objects of the Company or of any individual or
individuals carrying on business similar to the
Company's, and also to enter into any contracts or
arrangements with any other companies, associations or
individuals relative to or regulating the conduct of
business or for pooling business or sharing profits
which the Company may deem expedient.

To invest the mcneys of the Company in such manner 2s
may be thought fit, including (in particular but
without prejudice to the generality of the foregoing)
in the .shares or units of any authorised unit trust
scheme, and to sell, exchange or otherwise deal with
such investments.

To subscribe for, purchase, or otherwise acquire, and
to hold, dispose of, and deal with the shares, stock,
securities and evidences of indebtedness or of the
right to participate in profits or assets or other
similar documents issued by any government, authority,
corporation or body, or by any company or body of
persons, and any options or rights in respect thereof,
and to buy and sell foreign exchange.

To purchase or otherwise acquire for any estate or
interest any property or assets or any concessions,
licences, grants, patents, trade marks or other
exclusive or non—exclusive rights of any kind which may
appear to be necessary or convenient for any business
of the Company, and to develop and turn to account and
deal with the same in such manner as may be thought
expedient, and to make experiments and tests and to
carry on all kinds of research work.

To purchase, acquire, rent, build, construct, equip,
execute, carry ouk, improve, work, develop, administer,
maintain, manage or control works and conveniences of
all kinds, whether for the purposes of the Company or
for sale or hire to or in return for any consideration
from any other company or persons, and to contribute to
or assist in the carryins out or establishment,
construction, maintenanc. ., improvement, management,
working, control or superintendence thereof
respectively.



(Q)

(R)

(8)

(')

(U)

(W)

To borrow and raise money and to secure Or discharge
any debt or obligation of or hinding on the Cgmpany in
such manner as may be thought fit and 1in particular by
mortgages and charges upon the undertaking and all or
any part of the property and assets {(present and
future) and the uncalled capital of the Company, Or by
the creation and issue on such terms and conditions as
may be thought expedient .F debentures, debenture stock
or other securities of any description.

To draw, make, accept, endorse, discount, negotiate,
execute, and issue, and to buy, sell and deal with
bills of exchange, promissory notes, and other
negotiable or transferable instruments.

To amalgamate or enter into partnership or any joint
purse or profit-sharing arrangement with and to co-
operate in any way with or assist or subsidise any
company, firm or person and to purchase or otherwise
acquire and undertake all or any part of the business,
property and liabilities of any person, body or company
carrying on any business which this Company is
authorised to carry on or possessed of any property
suitable for the purposes of the Company.

To promote, or concur in the promction of any company.,
the promotion of which shall be considered desirable.

To advance, lend or deposit money or give credit to or
with any company, firm or person on such terms as may
be thought fit and with or without security.

To guarantee or give indemnities or provide security
(whether by personal covenant or by mortgage ox charge)
for the performance of the contracts or obligations.of
any company, firm or person, and the payment and
repayment of the capital and principal of, and
dividends, interest or premiums payable on, any stock,
shares and securities of any company, whether having
objects similar to those of this Company or not, and
(without limiting the generality of the foregoing) to
provide guarantees and indemnities in respect of the
due and prompt performance of their obligations to
policyholders and others of companies which are for the
time being a holding company or subsidiary of the
Company, another subsidiary of any stuch holding company
or associated with the Company in business.

Te sell, lease, grant licences, easements 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 part thereof for such
consideration as may be thought fit, and in particular
for stocks, shares or securities of any other company
whether fully or partly paid up.



{X)

kY)

(z)

(an)

(BB)

(cc)

To subseribe or guarantee money for any national,
charitable, benevolent, public, general or useful,
object or for any exhibition, or for any purpose whicgh
may be considered likely directly or indirectly to
further the objects of the Company or the interests of
1ts members.

To establish ang maintain or contribute to any pension
Or superannuation funds for the benefit of, and to give
Or procure the giving of donations, gratuities,
pensions, allowances Or emoluments to, any individusls

service of the Company or of any company which is itg

any such holding company or otherwise is allied to or
associated with the Company, or who are Or were at any
time directors or officers of the Company or of any
such other company, and the wives, husbands, widows,
widowers, families and dependants of any such
individuals; +o establish and subsidise or subscribe
to any institutions, associations, clubs or funds which
may be considered likely to benefit any such persons or
to further the interests of the Company or of any such
cther company; and to make payments for or towards the

insurance of any such Persons. '

To establish or contribute to any scheme for the
acquisition by trustees of shares in the Company or its

To distribute among members of the Company in specie or
otherwise, by way of dividend or bonus or by way of
reduction of capital, all or any of the property or
assets of the Company, or any proczeds of sale or other
disposal of any property or assets of the Company, with
and subject to any incident authorised and consent
required by law. -

To do all or any of the things and matters aforesaid 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 conjunction with others.

To do all such other things as may be considered to be

incidental or conducive to the above objects or any of
them. o

Ly
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And it is hereby declared that the objects of the C@mpiny as
specified in each of the foregoing paragraphs of this Clause
(except only if and so far as otherwise expressly provided
in any paragraph) shall be separate and distinct cbjects of
the Company and shall not he in any way limited by referenca
to any other paragraph or the order in which the same ccour
or the name of the Company.

4. The liability of the members is limited. :~

5. The share capital of the Company is £100 divided
into 100 shares of £1 each. 7




WE, the several persons whose names and addresses are
subscribed, are desirous of being formed into a Company, in
bursuance of this Memorandum of Association, and we
respectively agree to take the number of Shares in the
capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each
Subscriber

Royal Insurance Company Limited Ninety-nine
(an insurance company) whose )
registered office is at 1 North %ﬁﬁ“
John Street Liverpool 1.69 2AS.
By *1??2::_2éu»n~nﬂ/
Director
The Londen and Lancashire Insurance One )
Company Limited (an insurance company) o
whose registered office is at 1 North e
John Street, Liverpool 1,69 2AS, . ‘ ///
By /?7ékﬂzﬂ>?éj—‘(
Director .

Total Shares taken: One hundred o
Dated this LT day of A':»M. 1981.
WITNESS to the above Signatures:-— ,;7

/" -
o
Lo
Co. S2e frry

’, C,,w\ln-u.l Londow 3V T ol
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ARTICLES OF ASSOCIATION
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- ROYAL LIFE INSURANCE LIMITED V‘ﬁ/

-\

PRELIMINARY

1. (A) The regulations in Table A in the First Schedule to [
the Companies Act 1948 (as amended) shall not apply to the !
Company.

(B) In these presents (if not inconsistent with the
subject or context) the words and expressions set out in the
first column below shall bear the meanings set opposite to |

them respectively:- J////i
The Acts ‘ The Companies Acts 1948 to 1980.

The Statutes The Acts and every other Acét for
the time being in force
concerning companies and
affecting the Company.

These presents These Articles of Association as
from time to time altered.

Office The registered office of the
Company for the time being.

Transfer Office The place where the Register of
Members is situate for the time
being.

Seal The Common Seal of the Company.

The United Kingdom Great Britain and Northern
Ireland.




Month Calendar m¢nth.
Year Calendar year.

Lo writing Written or produced by any
substitute for writing or partly
one and partly the other.

Paid Paid or credited as paid.

The word "Act" related to =z particular year refers to
the Companies Act of that year.

The expressions "debenture" and "debenture holder” shall
respectively include “debenture stock” and "debenture
stockholder™.

The expression “Employees' Share Scheme" bears the
meaning ascribed thereto by Section 87(1) of the 1980 Act.

persons.

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" shall be construed
aceordingly. d

Words denoting the singular shall include the plural and
vice versa. Words denoting the masculine shall include the

feminine. Words denoting persons shall include
corporations.

Subject as aforesaid any words or expressions defined in
the Acts shall (if not inconsistent with the subject or
context) bear the same meanings in these presents.

2. A Special or Extraordinary Resolution shall be effective
for any purpmse for which an Ordinary Resolution is
expressed to be regquired under any provision of these
Presents,

PRIVATE COMPANY d

3. The Company is a Private compatyy ands-

(a) The Directors may, in their absclute discretion and
without assigning any reason therefor, decline +o

register any transfer of any share, whether or not it is
a fully paid share;

(c) The Company shall not

have Power to issue share
warrants to bearer.

- 10 -




VARIATION OF RIGHTS

4, Whenever the share capital of the Company is divided
into different classes of shares, the special rights
attached to any class may, subject to the provisions of the
Statutes, be varied or abrogated either with the consent in
writing of the holders of three~quarters in nominal value of
the issued shares of the c¢lass or with the sanction of an
Extraordinary Resolution passed at a separate General
Meeting of the holders of +he shares of the class (but not
otherwise) and may be so varied or abrogated either whilst
the Company is a going concern or during or in contemplation
of a winding-up. To every such separate General Meeting all
the provisions of +these Presents relating to General
Meetings of the Company and to the proceedings thereat shall
mutatis mutandis apply, except that the necessary gquorum
shall be two persons at least helding or representing by
proxy at least one-third in nominal value of the issued
shares of the class (but at any adjourned meeting any
holder of shares of the class present in person or by proxy
shall be a quorum) and that any holder of shares of the
class present in person or by proxy may demand a poll and
that every such holder shall on a pell have one vote for
every share of the class held by him. The foregoing
provisions of this Article shall apply to the variation or
abrogation of the special rights attached to some only of
the shares of any class as if . =h group of shares of the
class differently treated formed a separate class the
special rights whereof are to be varied.’

5. The special rights attached to any class of shares
having preferential rights shall not unless otherwise
expressly provided by the terms of issue thereof be deemed
to be varied by the creation or issue of further shares

ranking as regards participation in the profits or assets of

"“the Company in some or ail respects pari passu therewith but
in no respect in priority thereto,

ALTERATION OF SHARE CAPITAL

6. 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, All new
shares shall be subject to the provisions of the Statutes
and of these presents with reference to allotment, payment
of calls, lien, transfer, transmission, forfeiture and
otherwise.

7. The Company may b, Ordinary Resolution:-

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

(b) 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 1ts
capital by the amount of the shares so cancelled;

- 11 -




(¢) Sub-divide its shares, or any of them, into shares
of smaller amount than is fixed by the Memoran&gm.of
Assaciation (subject, nevertheless, to the provisions of
the Statutes), and so that the resolution whereby any
share is suh-divided may determine that, as between the
holders of the shares resulting from such sub-division,
one or more of the shares may, as compared with the
others, have any such preferred, deferred or clher
special rights, or be subject to any such restrictions,
as the Company has power to attach to unissued or new
shares.

8. The Company may reduce its share capital or any capital
redemption reserve fund, share premium account or other
undistributable reserve in any manner and with and subject
to any incident authorised and consent required by law.

SHARES

9. Except as required by law, 'no person shall be recognised
by the Company as holding any share upon any trust, and the
Company shall not be bound by or compelled in any way to
recognise any equitable, contingent, future or partial
interest in any share, or any inteiest in any fractional
part of a shared, or (except only «; by these presents or by
law otherwise provided) any other right in respect of any
share, except an absolute right to the entirety thercof in
the registered holder.

10. Without prejudice to any special rights previously
conferred on the holders of any shares or class of shares
for the itime being issued, any share in the Company may be
issued with such preferred, deferred or other special
rights, ‘or subject to such restrictions, whether as regards
dividend, return of capital, voting or otherwise, as the
Company may from time to time bv Ordinary Resolution
determine (or, in the absence of any such determination, as
the Directors may determine) and subject to the provisions
of the Statutes the Company may issue preference shares

which are, or at the option of the Company are liable, to be
redeenmed.

1l. Subject to the provisions of the Statutes relating to
authority, pre-~emption rights and otherwise and of any
resolution of the Company in general meeting passed pursuant
thereto, all unissued shares shall be at the disposal of the
Directors and they may allot (with or without conferring a
right of renunciation), grant options over or otherwice
dispose of them to such persons, at such times and on such
terms as they think proper.

12. The Company may exercise the powers of paying
commissions conferred by the Statutes to the full extent
thereby permitted. The Company may also on any issue of
shares pay such brokerage as may be lawful.

13. The Directors may at any time after the allotment of any
share but before any person has been entered in the Register

Z 12 -



of Members as the holder recognise a renunciation thereof by
the allottee in favour of some other person and may accord
to any allottee of a share a right to effect such
renunciation upon and subject to such terms and conditions
a2 the Directors may think fit to impose.

SHARE CERTIFICATES

4. Eyery share certificate shall be issued under the Seal
(2r, in the case of shares on a branch register, an official
geal for use in the relevant territory) and shall specify
the number and class of shares to which it relates and the
amount paid up thereon. No certificate shall be issued
representing shares of more than one class.

15. In the case of a share held jointly by several persons
the Ccapany shall not be bound to issue more than one
certificate therefor and delivery of a certificate to one of
joint holders shall be sufficient delivery to all.

l6. Any person (subject as aforesaid) whose name is entered
in the Register of Members in respect of any shares of any
one class upon the issue or transfer thereof shall be
entitled without payment to a certificate therefor (in the
case of issue) within one month (or such longer period as
the terms of issue shall provide) after allotment or (in the
case of a transfer of fully-paid shares) within fourteen
days after lodgment of a transfer or {in the case of a
transfer of partly-paid shares) within two months after
lodgment of a transfer.

17. Where some only of the shares comprised in a share
certificate are transferred the old certificate shall be
cancelled and a new certificate for the balance of such
shares issued in lieu without charge,

18. (A) Any two or more certificates representing shares of
any one class held by any member may at his request be
cancelled and a single new certificate for such shares
issued in lieu without charge.

(B) If any member shall surrender for cancellation a
share certificate representing shares held by him and
request the Company to issue in lieu two or more share
certificates representing such shares in such proportions as

he may specify, the Directors may, if they think fit, comply
with such request.

(C) If a share certificate shall be damaged or defaced
or alleged to have been lost, stolen or destroyved, a new
certificate representing the same shares may be issued to
the holder upon request sublject to delivery up of the old
certificate or (if alleged to have been lost, ztolen or
destroyved) compliance with such conditions as to evidence
and indemnity and the payment of expenses of the Company in
connection with the request as the Directors may think fit.




203 ’ , i

(D} In the cass of shares held joinkly by several =
persons any such request may be pade by any ene ©Ff the Joint
holders,

CALLS ON SHARES

19. The Directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares
(whether on account of the nominal value Qﬁ the shares or,
when permitted, by way of premium) but subject always to the
terms of issue of such shares., A call shall be deemed to
have been made at the time when the rasolution of the
pirectors authorising the call was passed and may be made
payable by instalments.

20. Each member shall {subject to receiwving at.leaet
fourteen days' notice specifying the time or times and place
of payment) pay to the Company at the time or times and
place so scecified the amount called on his shares. The
joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof. A call may be
revoked or postponed as the Directors may determine.

21. If a sum called in respect of a share is 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 thereof to the time of actual

. payment at such rate (not exceeding 15 per cent. per annum)
as the Directors determine but the Directors shall be at
liberty in any case or cases to waive payment of such
interest wholly or in part.

22. Any sum {whether on account of the nominal wvalue of the
share or by way of premium) which by the terms of issue of a
share becomes payable upon' allotment or at any fixed date
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. In case of non-
payment all the relevant provisions of these presents as to
payment of interest and expenses, forfeiture or otherwise

shall apply as if such sum had become payable by virtue of 2
call duly made and notified.

23, The Directors may on the issue of shares differentiate

between the holders as to the amount of calls to be paid and
the times of payment.

_24. The Directors may if they think £it receive from any
member willing to advance the same all or any part of the
moneys (whether on account of the nominal value of the
shares or by way of premium) uncalled and unpaid upon the
shares held by him and such payment in advance of calls
shall extinguish pro tanto the liability upon the shares in
respect of which it is made and upon the money so received
(until and to the extent that the same would but for such
advance become payable) the Company may pay interest at such
rate (not exceeding 17 per cent. per annum) as the member
paying such sum and the Directors may agree.

- 14 -



FORFPEITURE AND LIEN

25. If a member fails to pay jn full any call or instalment
of a call op the due date for prayment thereof, the Directors
may at any time thereafter serve a notice on him raguiring
payment of so much of the call or instalment as is unpaid
together with any interest which may have accrued thereon
and any expenses incurred by the Company by reason of such
non-payment.,

26. The notice shall name a further day (not being less than
seven days from the date of service of the notice) on or
vefore which and the place where the payment required Ly the
notice is to be made, and shall state that in the event of
non-payment in accordance therewith the shares on which the
call has been made will be iiable to be forfeited.

27. If the requirements of any such notice as aforesaid are
not complied with, any share in respect of which such notice
has been given may at any time thereafter, before payment of
all calls and interest and expenses due in respect thereof
has been made, be forfeited by a resolution of the

Directors to that effect. Such forfeiture shall include all
dividends declared in respect of the forfeited share and

not actually paid before forfeiture. The Directors may
accept a surrender of any share liable to be forfeited
hereunder.

28. A share so forfeited or surrendered shall become the
property of the Company and may be sold, re-allotted or
otherwise disposed of either to the person who was before
such forfeiture or surrender the holder thereof or entitled
thereto or to any other person upon such terms and in such
manner as the Directors shall think £it and at any time
before a sale, re-allotment or disposition the forfeiture or
surrender may be cancelled on such terms as the Directors
think fit. The Directors may, if necessary, authorise some
person to transfer a forfeited or surrendered share to any
such other person as aforesaid.

29. A member whose shares have been forfeited or surrendered
shall cease to be a member in respect of the shares but
shall notwithstanding the forfeiture or surrender remain
liable to pay to the Company all moneys which at the date of
forfeiture or surrender were presently payable by him to the
Company in respect of the shares with interest thereon at 15
per cent. per annum (or such lower rate as the Directors may
determine) from the date of forfeiture or surrender until
payment and the Directors may at their absolute discretion
enforce payment without any allowance for the value of the
gshares at the time of forfeiture or surrender or waive
payment in whole or in part.

30. The Company shall have a first and paramount lien on
every share (not being a fully paid share) for all moneys
(whether presently payable or not) called or payable at a
fixed time in respect of such share and (so far as permitted
by the Statutes) the Company shall also have a first and
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aramount lien cn every share standing registered in the
Szame of : sj_ngle membeif for all the debts and ilabilities 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 whan such member and whether the period for the .
payment or discharge of the same shall have actually arrived
Or not and notwithstanding 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
Directors may wazive any lien which has arisen and may
resolve that any share shall for some 1imiped period be
exempt wholly or partially from the provisions of this
Article.

3l. The Company may sell in such manner as the Directors
think fit any share on which the Company has a lien, but no
sale shall be made unless some sum in respect of which the
lien axists 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 intention to sell in default shall have been given
to the holder for the time being of the share or the person
entitled thereto by reason of his death or bankruptcy.

32. The net proceeds of such sale after payment of the costs
of such sale shall be applied in or towards payment or
satisfaction of the debts or liabilities in respect whereof
the lien exists so far as the same are then payable and any
residue shall (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 the purpose of giving
effect to any such sale the Directors may authorise some
person to transfer the shares sold to the purchaser.

33. 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 or surrendered or sold to satisfy a
lien of the Company on a date stated in the declaration
shall be conclusive evidence of the facts therein stated as
against all persons claiming to be entitled to the share.
Such declaration and the receipt of the Company for the
consideration (if any) given for the share on the sale, re~
allotment or disposal thereof together with the share
certificate delivered to a purchaser or allottee thereof
shall {subject to the execution of a transfer if the same be
required) constitute a good title to the share and the
person to whom the share is sold, re-allotted or disposed of
shall be registered as the holder of the share and shall not
be bound to see to the application of the purchase money (if
any) nor shall his title to the share be affected by any
irregularity or invalidity in the proceedings relating to
the forfeiture, surrender, sale, re-allotment or disposal of
the share.
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TRANSFER OF SHARES

34, BIl transfers of shares may be effecied by transfer in
writing in any ucwal op common form or in any other form
acceptable to the Directors apd may be under hand onily. The
Instrument of trapnsfer shall be signed by or on behulf of
the transferor and (except in the case of fully paid shares)
by or on behalf of the transferee. The transferor shall
remain the holder of the shares concerned until the name of

the transferee is entered in the Register of Members in
respect thereof.

35, The registration of transfers may be suspended at such
times and for such periods as the Directors may from time to
time determine ang either generally or in respect of any
class of shares. The Register of Members shall ach ke
cloged for more than thirty days in any year.

37. The Directors may decline to recognise =ity instrument of
transfer unless the instrument of transfer is in respeci of
only one class of share and is lodged at the Transfer Office,
accompanied by the relevant share certificate(s) and such

show the right of the transferor to make the transfer “(and,
if the instrument of transfer is executed by some other

perscn on his behalf, the authority of that person so to
do).

38. All instruments of transfer which are registered may be
retained by the Company.

39. No fee will be charged by the Company in respect of the
registration of any instrument of transfer or probate or
letters of administration or certificate of marriage or
death or stop notice or power of attorney or other document
relating to or affecting the title to any shares or
otherwise for making any entry in the Register of Members
affecting the title to any shares.

40, The Company shall be entitled to destroy all instruments
of transfer which have been ragistered at any time after the
expiration of six years from the date of registration
thereof and all dividend mandates and notifications of
change of address at any time after the expiration of two
years from the date of recording thereof and all share
.Certifi Jates which have been cancelled at any time after the
expiration of one year from the date of the cancellation
thereof and it shall conclusively be presumed in favour of
the Company that every entry in the register purporting. to
have been made on the basis of an instrument of transfer or
other document so destroyed was duly and properly made and
every instrument of transfer so destroyed was a valid and
effective instrument duly and properly registered and every
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Share certificate sg destroyed was a valid and effective
certificate duly and properly cancelled =nd every othefﬁ
document hereinbefore wmentioned so destroyed was a valid ang
e&ffective document in accordance with the recorded _
pParticulars therecf in the bopoks or recards of the Company.
Provided always that:-

fa) The pravisions aforesaid shall apply only to the
destruction of a document in good faith andnw;thout
notice of any claim (regardless of the parties thereto)
to which the document might be relevant:

(b) Nothing herein contained shall be construed as
imposing upon the Company any liability in respect of
the destruction of any such document earlier than as
aforesaid or in any other cirecumstances which wouid not
attach to the Company in the absence of this Article;

(c) References herein to the destruction of any .
document include references +o the disposal thereof in
any manner,

TRANSMISSION OF SHARES

4l. In case of the death of a shareholder, the survivors or
survivor where the deceased vas a joint holder, and the
executors or administrators of the deceased where he was a
sole or only surviving holder, shall be the only persons
regognised by the Company as having any title to his
interest in the shares, but nothing in this Article shall
release the estate of a deceased holder (whether sole or
joint) from any liability in respect of any share held by
him.

42. Any person becoming entitled to a share in consequence

such his desire or transfer such share to some other person.
All the limitations, restrictions angd Provisions of these
presents relating to the right to transfer and the '
registration of transfers of shares shall be applicable to
any such notice or transfer ag aforesaid as if the death or

bankruptcy of the member had not occurred and the notice or
transfer were a transfer executed by such member.

43. Save as otherwise provided by

hall not be entitled in



meetings of the Company until he shall have been registered
as a menber in respect of the share,. Prpvided always that
the Directors may at any time give notice to any such person
requiring him either to be registered as the holder ¢f the
sharg or to transfer the same, whichever he may elect, and
stating that if he does not comply with such requirement
within ninety days of such notice the Directors may from the
expiry of such ninety days withhcold payment of all dividends
and other moneys payable in respect of the share and any
allotment of further shares in respect of that share
pursuant to a capitalisation issue. If any such person dces
not comply with any such requirement within the said period
the Directors may withhold any payment or allotment as
aforesaid.

GENERAL MEETINGS

44, An Annual General Meeting shall be heldé not more than
eighteen months after the incorporation of the Company and
subsequently onte in every year, at such time (within a
period of not more than fifteen months after the holding of
the last preceding Annual General Meeting) and place as may
be determined by the Directors. All other General Meetings
shall be called Extraordinary General Meetings.

45, The Directors may whenever they think f£it, and shall on
requisition in acecordance with the Statutes, proceed with

proper expedition to convene an Extraordinary General
Meeting. :

NOTICE QF GENERAL MEETINGS

46, An Annual General Meeting and any Extraordinary General
Meeting at which it is proposed to pass a Special Resclution
or (save as provided by the Statutes) a resolution of which
special notice has-been given to the Company, shall be
called by twenty-one days' notice in writing at the least
and any other Extraordinary General Meeting by fourteen
days® notice in writing at the least. The period of notice
shall in each case be exclusive of the day on which it is
served or deemed to be served and of the day on which the
meeting is to be held and shall be given in manner
hereinafter mentioned to all members other than such as are
not under the provisions of these presents entitled to
receive such notices from the Company: Provided that a
General Meeting notwithstanding that it has been called by a
shorter notice than that specified above shall be deemed to
have been duly called if it is so agreed:-

(a) in the case of an Annual General Meeting by all the
members entitled to attend and vote thereat; and

(b) in the case of an Extraordinary General Meeting by
a majority in number of the members having a right to
attend and vote thereat, being a majority together
holding not less than 95 per cent. in nominal value of
the shares giving that right.




Provided also that the accidental omission to give
notice to or the non-receipt of notice by any person
entitled thereto shall not invalidate the proceedings at any
General Meeting,

47. (A) Every notice calling a General Meeting shall )
specify tlie place and the day and hour of the meeting, and
there shall appear with rgasonable prominence 1n evexy such
notice a statement that a member entitled to attend and vote
thereat, is entitled to appoint a proxy to attend and, on a
poll to vote instead of him and that a proxy riced not be 3
menber of the Company.

(B) In the case of an Annual General Meeting, the
notice shall also specify the meeting as such.

(C) In the case of any General Meeting at which
business other than routine business is to be tramnsacted,
the notice shall specify the general nature of such
business:; and if any resolution is to be proposed as an
Extraordinary Resolution or as a Special Resolution, the
notice shall contain a statement to that effect.

48, Routine business shall mean and include only busigess
transacted at an Annual General Meeting of the following
classes, that is to say:~-

(a) declaring dividends;

(b) receiving and adopting the accounts, the reports of |
the Directors and Auditors and other documents required
to be attached or annexed to the accounts:

{c) appointing or re-appointing Directors to £ill
vacancies arising at the meeting; -

(d) re-appointing the retiring Auditors (unless they
were last appointed otherwise than by the Company in
General Meeting);

(e) fixing the remuneration of the Auditors or

deteriining the manner in which such remuneration is to
be fizerl.

PROCEEDINGS AT GENERAL MEETINGS

49. The Chailrman of the Directors, failing whom the Deputy
Chairman, shall preside as chairman at a General Meeting.

If there be no such Chairman or Deputy Chairman, or if at
any meeting neither be present within five minutes after the
time appointed for holding the meeting and willing to act,
the Directors present shall choose one of their number (or,
if no Director be present or if all the Directors present
decline to take the chair, the members present shall choose
one of their number) to be chairman of the meeting.

50. Nc business other than

the appointment of a chairman
shall be transacted at any

General Meeting unless a quorum
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is present at the time when the meeting proceeds to
bMS}ness. Two members present in person or by proxy and
entitled to vote shall be a quorum for all purposes.

51. If within five minutes from the time appointed for a
General Meeting (or such longer interval as the chairman of
the meet%ng may think fit to allow) a quorum is not present,
the meeting, if convened on the requisition of members,
shall be dissolved. In any other case it shall stand
adjourned to such other day and such time and place as may
have been specified for the purpose in the notice convening
the meeting or (if not so specified) as the chairman of the
meeting may determine and in the latter case not less than
seven days' notice of the adjourned meeting shall be given
in like manner as in the case of the original meeting. At

the adjourned meeting any member present in person or by
proxy shall be a quorum.

52. The chairman of any General Meeting at which a guorum is
present may with the consent of the meeting (and shall if so
directed by the meeting) adjourn the meeting from time to
time (or sine die) and from place to place, but no business
shall be transacted at any adjourned meeting except business
which might lawfully have been transacted at the meeting
from which the adjournment took place. Where a meeting is
adjourned sine die, the time and place for the adjourned
meeting shall be fixed by the Directors. When a meeting is
adjourned for thirty days or more or sine die, not less than
seven days' notice of the adjourned meeting shall be given
in like manner as in the case of the original meeting. Save
as hereinbefore expressly provided, it shall not be
necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

b

53. If an amendment shall be propoéed to any resolution
under consideration but shall in good faith be ruled out of
order by the chairman of the meeting the proceedings on the
substantive resolution shall not be invalidated by any error
in such ruling. In the case of a Yresolution duly proposed
as a Special or Extraordinary Rescolution no amendment
theret) (other than a mere clerical amendment to correct a
patent error) may in any event be considered or voted upon.

54, At any General Mecting a resolution put to the vote of
the meeting shall me decided on a show of hands unless a
»oll is (before or on the declaration of the result of the
show of hands) demanded by:-

{a) the chairman of the meeting; or

(b} not less than two members present in person or by
proxy and entitled to vote; or

(c) a member or members present in person or by proxy
and representing.not less than one~tenth of the total
voting rights of all the members having the right to
vote at the meeting; or
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(d) a member or members present in person or by proxy
and holding shares in the Company conferring a right to
voce at the meeting being shares on which an aggregate
sum has been paid up equal to not less than oneftenth of
the total sum paid up on all the shares conferring that

right.

55. A demand for a poll may be withdrawn. Unless a poll is
required a declaration by the chairman of the meeting that a
resolution has been carried, or carried unanimously, or by.a
particular majority, or lost, and an entry to that effgct in
the minute book, shall be conclusive evidence oi that fact
without proof of the number or proportion of the votes
recorded for or against such resclution. If a poll is
required, it shall be taken in such manner (lncludlng_the
use of ballot or voting papers or tickets) as the chairman
of the meeting may direct, and the result of the poll shall
be deemed to be the resolution of the meeting at which the
poll was demanded. The chairman of the rizeting may (and if
so directed by the meeting shall) appoint scrutineers and
may adjourn the meeting to some place and time fixed by him
for the purpose of declaring the wesult of the poll.

56. In the case of an equality of votes, whether on a show
of hands or on a poll, the chairman of the meeting at which
the show of hands takes place or at which the poll is
demanded shall be entitled to a casting vote.

57. A poll demanded on the choice of a chairman or on a
question of adjournment shall be taken forthwith. A poll
demanded on any other question shall be ‘taken either
immediately or at such subsequent time (not being more than
thirty days from tlie date of the meeting) and place as the
chairman may direct. No notice need be given of a poll not
taken immediately. The demand for a poll shall not prevent
the continuance of che meeting for the transaction of any

business other than the question on which the poll has been
demanded.

58. A resolution in writing signed by the holders of not
less than 90 per cent. in aggregate of the issued shares
shall be as effective as if the same had been duly passed at
a General Meeting and may consist of several documents in
the like form, each signed by one or more bersons, but @
resolution so signed shall not be effective to do anything
required by the Statutes to be done in General Meeting or by
Special or Extraordinary Resolution. In tha case of a
corporation the resolution may be signed on its behalf by a
Director or the Secretary thereof or by its duly appointed
attorney or duly aunthorised representative.

VOTES OF MEMBERS

59.'Subject to any special rights or restrictions as to
voting attached by or in accordance with t

hese presents to
eny class of shares, on a show of hands every member who is
Present in person shall h

: - ave one vote and on a poll every
Wember who is present in pPerson or by proxy shall have one
Vote for every share oS which he is the helder,
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60..In the case of Soint holders of a share the vote of the
senlorqwho tenders a vots, whether in person or by proxy,
ghgll De accepted to the exclusion of the votes of the other
Joint holders and for this pPurpuse seniority shall be
detgrmlned by the order in which the names stand in the
Register of Members in respect of the share.

61. Where in England or elsewhere a receiver or other person
(by‘whateyer name called) has been appointed by any court
claiming jurisdiction in that behalf to exercise powers with
respect to the property or affairs of any member on the
ground (however formulated) of mental disorder, the
Directors may in their absolute discretion, upon or subject
to production of such evidence of the appointment as the
Directors may require, permit such receiver or other person
on behalf of such member to vote in person or by proxy at
any General Meeting or to exercise any other right conferred
by membership in relation to meetings of the Company.

62. No member shall, unless the Directors otherwise
determine, be entitled in respect of shares held by him to
vote at a General Meeting either personally or by proxy or
to exercise any other right conferred by msmkership in
relation to meetings of the Company if any call cr other sum
presently payable by him to the Company in respect of such
shares remains unpaid or if he or any person appearing to be
interested in such shares has been duly served with a notice
under Section 27 of the 1976 Act and is in default in
supplying to the Company the informatioin thereby required.

63. No objection shall be raised as to the admissibility of
any vote except at the meetinc or afjourned meeting at which
the vote objected to ic or may be given or tendered and
every vote not disallowed at such meeting shall be valid for
all purposes. Any such objection shall be referred to the
chairman of the meeting whose decision shall be final and
conclusive.

54. On a poll votes may be given either personally or by
proxy and a person entitled to more than one vote need not
use all his votes or cast all the votes he uses in the same
way L]

65. A proxy need not be a member of the Conpany .

66, An instrument appointing a proxy shall be in writing in
any usual or common form or in any other form which the
Directors may approve and:-

(2) in th» case of an individual shall be signed by the
appointor or his attorney; and

(b} in the case of a cvorporation shall be either given
under its common seal or signed on its behalf by an
attorney or a duly authorised officer of +the
corporation.




The signature on such instrument need not be witnessed.
Where an instrument appointing a proxy is signed on behalf
of the appointor by an attorney, the lettgr Di %gwgi.of
attorney or a duly certified copy thereof mus ailling
previous registration with the Company) be lodged w1th.the
instrument of proxy pursuant to the next following Article,
failing which the instrument may be treated as invalid.

67. An instrument appointing a proxy must be left at such
place or one of such places (if any) as may be specified for
that purpose in or by way of note to or in any docu@ent
accompanying the notice convening the meetlng (or, if no
Place is so specified, at the Transfer_offlce) not less Fhan
forty-eight hours before the time ap901nFed for the holding
of the meeting or adjourned meeting or (in the case of a
poll taken otherwise than at or on the same day as the
meeting or adjourned meeting) for the taking of the poll at
which it is to be used, and in default shall not be treated
as valid. The instrument shall, unless the contrary is
stated thereon, be valid as well for any adjournment of the
meeting as for the meeting to which it relates. Provided
that an instrument of proxy relating to more than one
meeting {(including any adjournment thereof) having once been.
SO delivered for the purposes of any meeting shall not
require again to be delivered for the purposes of any
subsequent meeting to which it relates.

68. An instrument appointing a proxy shall be deemed
to include the right to demand or join in demanding a polil.

6%. A wvote cast by proxy shall not be invalidated by the
previcus death or insanity of the principal or by the
revecation of the appointment of the Proxy or of the
authority under which the appointment was made provided that
no intimatiqn in writing of such death, insanity or
revocation shall have been received by the Company at the
Transfer Office at least one hour before the commencement of
the meetiqg or adjourned meeting or (in the case of a poll
taken otherwise than at or on the same day as the meeting or

adjournedameeting) the time appointed for the taking of the
poll at which the vote is cast.

CORPORATIONS ACTING BY REPRESENTATIVES

70. Any corporation which is a member of the Company may by
resolution of its directors or other governing body
authorise such person as it thinks fit to act as its
representative.at any meeting of the Company or of any c¢lass:
of mempers of the Company. The Person so authorised shall
be entitled to exercise the Same powers on behalf of such
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DIRECTORS

7Ll. Subject as hereinafter provided the Directors shall not
bg‘less_than three nor more than fifteen in number. The
first Directors shall be appointed in writing by the
subscribers of the Memorandum of Association. The Company
may by Ordinary Resolution from time to time vary the
minimum number and/or maximum number of Directors.

72. A Director shall not be required to nold any shares of
the Company by way of qualification. A Director who is not
a member of the Company shall nevertheless be entitled to
attend and speak at General Meevings.

73. The ordinary remuneration of the Directors shall from
time to time be determined by an Ordinary Resolution of the
Company and shall (unless such resolution otherwise
provides) be divisible among the Directors as they may
agree, or, failing agreement, equally, except that any
Director vho shall hold office for Part only of the period
in respect of which such remuneration is payable shall be
entitled only to rank in such division for a proportion of
remuneration related to the period during which he has held
office.

74. Bny Director who holds any executive office (including
for this purpose the office of Chairman or Deputy Chairman
whether or not such office is held in an executive
capacity), or who serves on any committee ofthe Directors,
or who otherwise performs services which in the opinion of
the Directors are outside the scope of the ordinary duties
of a Director, may be paid such extra remuneration by way of

salary, commission or otherwise as the Directors may
determine.

75. The Directors may repay to any Director all such
reasonable expenses as he may incur in attending and
returning from meetings of the Directors or of any committee
of the Directors or General Meetings or otherwise in or
about the business of the Company.

76, The Directors shall have power to pay and agree to pray
pensions or other retirement, superannuaticn, death or
disability benefits to (or to any person in respect of) any
Director or ex-Director and for the purpose of providing any
such pensions or other benefits to contribute to any scheme
or fund or to pay premiums.

77. A Director may be party to or in any way interested in
any contract or arrangement or transaction to which the
Company is a party or in which the Company is in any way
interested and he may hold and be remunerated in respect of
any office or place of profit (other than the office of
Auditor of the Company or any subsidiary thereof) under the
Company or any other company in which the Company is in any
way interested and he (or any firm of which he is a member)
may act in a professional capacity for the Company or any
such other company and be remunerated therefor and in any

- 25




, . i ed) he may
such case as aforesaid (save as otherwlse agre .
retain for his own absolute use and benef%t all profits and
advantages accruing to him thereunder or 1ln consequence
thereof,

78. (A) The Directors may from time to time appoint one or
more of their body to be the holder of any execut%ve office
(including, where considered appropriate, the office of
Chairman or Deputy Chairman) on such terms (subject to the
provisions of the Statutes) and for such period as they may
determine and, without prejudice to the terms of any
contract entered Inte in any particular case, may at any
time revck: any such appointment.

(B) The oppointment of any Director to the office.of
Chairman or Deputy Chairman or Managing or Joint Maqaglng or
Deputy or Assistant Managing Director shall auvtomatically
determine if he ceases to be a Director but without
prejudice to any claim for damages for breach of any
contract of service between him and the Company.

(C}) The appointment of any Director tc any other
executive office shall not automatically determine if he
ceases from any cause to be a Director, unless the contract
or resolution under which he holds office shall expressly
state otherwise, in which event such determination shall be
without prejudice to any claim for damages for breach of any
contract of service between him and the Company .

79. The Directors may entrust to and confer upon any
Director holding any executive office any of the powers
exercisable by them as Directors upen such terms and
conditions and with such restrictions as they think £it, and
either collaterally with or to the exclusion of their own
powers, and may from time to time revoke, withdraw, alter or
vary all or any of such powers.

i APPOINTMENT AND RETIREMENT OF DIRECTORS

80. The office of a Director shall be vacated in any of the
following events, namely:-

(a) If he shall become prohibited by law from acting as
g Director.

(b) If he shall resign by writing under his hand left
at the Office or if he shall in writing offer to resign

and the Directors shall resolve to accept such offer.

(c) If he shall have a rece

iving order made against him
or shall compound with his o g

reditors generally.

ground (however formulated) of me
detention or for the appointment
the appointment of a receiver or
whatever name called) to exercise
his property or affairs.

ntal disorder for his
of a guardian or for
other person (by
powers with respect to
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(ez If he shall pe removed from office by notice in
Wrlting served upon him signed by all his co-Directors,
but so that if he holds an appointment to an executive
ereby automatically determines 'such

81. Nq person snall, unless recommended by the Directors for
election, be_ellgible for appointment as =z Director at any
General Meeting unless not less than seven nor more than

82. The Company may in accordance with and subject to the
brovisions of the Statutes Py Ordinary Resolution of which
special notice has been given remove any Director from
office (notwithstanding any provision of these bresents or
of any agreement between the Company and such Director, but
without prejudice to any claim he may have for damages for
breach of any such agreement). The Company may also in like
manner appoint another Person in place of a Director so
removed from office. In default of such appointment the
vacancy arising upon the removal of a Director from office
may be filled as a casual vacancy.

83. The Company may by Ordinary Resolution appoint any
person to be a Director either to £ill a casual vacancy or
4s an additional Director. Without prejudice thereto the
Directors shall have bower at any time so to do, but so that
the total number of Directors shall not thereby exceed the
maximum number (if any)’ fixed by or in dccordance with these
bresents.

ALTERNATE DIRECTORS

84. (A) Any Director may at any time by writing under his
hand and deposited at the Office, or delivered at a meeting
of the Directors, appoint any person (including another
Director) to be his alternate Director and may in like
manner at any time terminate such appointment. Such
appointment, unless previously approved by the Directors,
shall have effect only upon and subject to being so
approved.

(C) An alternate Director shall (except when absent
from the United Kingdom) be entitled to receive notices of

Y
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meetings of the Directors and shall he entitled to atteng
and vote as z Director at any such meeting at which the
Director appointing him is not personallyfpreggnt ang .
generally at such meeting to perform all functions of his
appoiritor as a Director and for the purposes of the
proceedings at such meeting the provislons of these presentg
shall apply as if he (instead of his §pp01ntor) were a
Director. If he shall be himself a Director or shall attend
any such meeting as an alternate for more than one Director,
his voting rights shall be cumulative. If his appointor is
for the time being absent from the.Unlted Klngdom'or .
temporarily unable to act through 1ll.hgalth or dlsgblllty
his signature to any resolution in writing pf the erectcrs
shall be as effective as the signature of his appointozr. To
such extent as the Directors may from time to time determine
in relation to any committees of the Directors the foregoing
provisions of this paragraph shall also apply mutatis
mutandis to any meeting of any such committee of which his
appointor is a member. An alternate Director shall not
(save as aforesaid) have power to act as a Director nor
shall he be deemed to be a Director for the purposes of
these presents.

(D) An alternate Director shall be entitled to contract
and be interested in and benefit from contracts or
arrangements or transactions and to be repaid expenses and
to be indemnified to the same extent mutatis mutandis as if
he were a Director but he shall not be entitled to receive
from the Company in respect of his appointment as
alternate Director any remuneration except only such part
(if any)} of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing to the
Company f£from time to time direct.

MEETINGS AND PROCEEDINGS OF DIRECTORS

85. Subject to the provisions of these presents the Directors
may meet together for the despatch of business, adjourn and
otherwise regulate their meetings as they think fit. At any
time any Director may, and the Secretary on the raquisition
of a Director shall, summon a meeting of the Directors. It
sball not be necessary to give notice of a meeting of
Directors to any Director for the time being absent Ffrom the
Unltgd Kingdom. Any Director may waive notice—of any
meetlng and any such waiver may be retrospective.

86. The quorum necessary for the transaction of +he business
of the Directors may be fixed from time to time by the
Directors and unless so fixed at any other number shall be
two. A meeting of the Directors at which a quorum is
present shall be competent to exercise =z11 powers and

discretions for the time being exercisable by the
Directors.

87. Questions arising at any meetin .
: S of the D tors shall
be determined by a majority of voteg. In casérgE gn

equality of votes the chairman of +h ; sve a
second or casting vote. @ meeting shall have
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88, (A) Save as herein provided, a Director shall not vote
in respect of any contract or arrangement or any other
proposal whatsoever in which he has any material interest
othe;wise than by virtue of his interests in shares or
erentures or other securities of or otherwise in or through
the Compapy. cA Director shall not he counted in the guorun
at a meeting in relation to any resolution on which he is
debarred from voting.

. (B) Subject to the provisions of the Statutas a
Director shall (in the absence of some other material
interest than is indicated below) be entitled to vote (and
be counted in tre quorum) in respect of any resolution
concerning any of the following matters, namely:-

(1) The giving of any security or indemnity to him in

respect of money lent or obligations incurred by him at
the request of or for the benefit of the Company or any
of its subsidiaries.

(ii) The giving of any security or indemnity to a third
party in respect of a debt or obligation of the Company
or any of its subsidiaries for which he himself has
assumed responsibility in whole or in part under a
guarantee or indemnity or by the giving of security.

(iii) Any proposal concerning an offer of shares or
debentures or other securities of or by the Company or
any of its subsidiaries for subscription or purchase in
which offer he is or is to be interested as a
participant in the underwriting or sub-underwriting
thereof.

(iv) Any proposal concerning any other company in which
he is interested, directly or indirectly and whether as
an officer or shareholder or otherwise howsoever,
provided that he (together with persons connected with
him within the meaning of Section 64 of the 1980 Act) is
not the holder of or beneficially interested in one per
cent. or more of the issued shares of any class of such
company (including any holding or beneficial interest in
+the shares of any third company through which his
interest is derived) or of the voting rights available
to members of the relevant company (any such interest
being deemed for the purposes of this Article to be a
material interest in all circumstances).

(v) Any proposal concerning the adoption, modification
or operation of a superannuation fund or retirement
penefits scheme under which he may benefit and which has
peen approved by or is subject to and conditional upon
approval by the Board of Inland Revenue for taxation
purposes or of. any Employees®' Share Scheme.

(c) Where proposals are under consideration concerning
the appointment (including fixing or varying the terms of
appointment) of two or more Directors to offices or
employments with the Company or any company in which the
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Company is interested, such proposals may ke divided and
considered in relation to each Director separately and in
such case each of the Directors concerned (if not -ebarred
from voting under paragraph (B)(iv) of this article) shall
be entitled to vote (and be counted in the guorum) in
respect of each resolution except that concerning hils own
appointment.

(D) 1If any question shall arise at any time as to the
materiality of a Director's interest or as to the .
entitlement of any Director to vote and such question 1is not
resolved by his voluntarily agreeing to abstain from voting,
such question shall be referred to the chairman of the
meeting and his ruling in relation to any other Director
shall be final and conclusive except in a case where the

nature or extent of the interests of such Director has not
been fairly disclosed.

(E) The Company may by Ordinary Resolution suspend or
relax the provisions of this Article to any extent or ratify
any transaction not duly authorised by reason of a
contravention of this Article.

89. The continuing Directors may act notwithstanding any
vacancies, but if and so long as the number of Directors is
reduced bkelow the minimum number fixed by or in accordance
with these presents the continuing Directors or Director may
act for the purpose of filling up such vacancies or of
summoning General Meetings, but not for any other purpose.
If there be no Directors or Director able or willing to act,
then any member may summon a General Meeting.

90. (A) The Directors may elect from their number a
Chairman and a Deputy Chairman (or two or more Deputy
Chairmen) and determine the period for which each is +o hold
office. If no Chairman or Deputy Chairman shall have been
appointed or if at any meeting of the Directors no Chairman
or Deputy Chairman shall be present within five minutes
after the time appointed for holding the meeting, the
Directors present may choose one of their number to be
chairman of the meeting.

(B If at any time there is mecre than one Deputy
Chairman the right in the absence of the Chairman to preside
at a meeting of the Directors or of the Company shall be
determined as between the Deputy Chairmen present (if more
than one) by seniority in length of appointment as a Deputy
Chalirman or otherwise as resolved by the Directors.

91. A resolution in writing signed by all the Directors for
the time being in the United Kingdom shall be as effective
as a resolution duly passed at a meeting of the Directors
and may consist of several documents in the like form, each
signed by one or more Directors.

92, The Directors may delegate any of their powers or
discretions to committees consisting of one or more members
of their body and (if thought fit) one or more other persons
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co-opted as hereinafter provided. Anr committee so formed
shall in the exercise of the powers so delegated conform to
any regulations which may from time tc time be imposed by
the Directors. Any such regulations mav provide for or
authorise the co-option to the committee of persons other
than Directors and for such co~opted members to have voting
rights as members of the committee but so that (a) the
number of co-opted members shall be less than one-half of
the total number of members of the committee and (b) no
regolgtion of the committee shall be effective unless a
majority of the members of the committee present at the
meeting are Directors.

93. The meetings and proceedings of any such committee
consisting of two or more members shall be governed mutatis
mutandis by the provisions of these Presents regulating the
meetings and proceedings of the Directors, so far as the
same are not superseded by any regulations made by the
Directors under the last preceding Article.

94. All acts done by any meeting of the Directors, or of any
such committee, or by any person acting as a Director or as
a member of any such committee, shall as regards all persons
dealing in good faith with the Company, notwithstanding that
there was some defect in the appointment of any of the
persons acting as aforesaid, or that any such’persons were
disqualified or had vacated office; or were not entitled to
vote, be as valid as if every such person had been duly
appointed and was qualified and had continued o be a
Director or member of the committee and had been entitled to
vote.

BORROWING POWERS

95. (A) Subject as hereinafter provided and to the
provisions of the Statutes the Directors may exercise all
the powers of the Company to borrow money, and to nortgage
or charge its undertaking, property and uncalled capital,
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.

{B) The amount for the time being remaining
undischarged of moneys borrowed or secured by the Company
shall not at any time, without the previous sanction of the
Company in General Meeting, exceed twice the aggregate of
the nominal amount of the share capital of the Company for
the time being issued and paid up and any amounts standing
to the credit of any of the Company's reserve accounts
{including Share Premium Account, Capital Redemption Reserve
Fund or other undistributable reserve),

(C) No person dealing with the Company or any of its
subsidiaries shall be concerned to see or enquire whether
the said limit is observed and no debt incurred or security
given in excess of such limit shall be invalid or
ineffectual unless the lender or the recipient of the
security had, at the time when the debt was incurred or
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security given, express notice that the said limit had been
or would thereby re exceederd.

GENERAL POWERS OF DIRECTORS

96. The business and affairs of the Company shall be
managed by the Directors, who may exercise all sz;h powers
of the Company as are not by the Statutes or by hese
presents required to be exercised by the Company 1 General
Meeting, subject nevertheless to any regulations of these
Presents, to the provisions of the Stgtutes and +to sgch
regulations, being not inconsistent with the aforesaid .
regulations or provisions, as may be presgrloed oy Special
Resolution of the Company, but no regulation so-made by the
Company shall invalidate any prior act of tbe Directors
which would have been valid if such regulation had not been
made. The general powers given by this Article shall not be
limited or restricted by any special authority or power

+

given to the Directors by any other Article.

97. The Directors may establish any local boards or
agencies for managing any of the affairs of the Company{
either in the United Kingdom or elsewhere, and may appoint
any persons to ke members of such local boards, or any
managers or agents, and may f£ix their remuneration, and may
delegate to any local board, manager or agent any of the
powers, authorities and discretions vested in the Directors,
with power to sub~delegate, and may authorise the members of
any local boards, or any of them, to fill any vacancies
therein, and to act notwithstanding vacancies, and any such
appointment or delegation may be made upon such terms and
subject to such conditions as the Directors may think fit,
and the Directors may remove any person so appointed, and
may annul or vary any such delegation, but no person dealing
in good faith and without notice of any such annulment or
variation shall be affected thereby.

28. The Directors may from time to time and at any time by f
power of attormey or otherwise appoint any company, firm or
person or any fluctuating body of persons, wWwhether nominated
directly or indirectly by the Directors, to be the attorney

or attorneys of the Company for sueh Purposes and with such
powers, authorities and discretions (not

presents) and for such period and subject
as they may think fit, and any such power of attorney may
contain such provisions for the pProtection and convenience
of persons dealing with any such attorney as ihe Girestors
may think fit, and may also authorise any such attorney to

sub-~delegate all or any of the powers, authorities and
discretions vested in him.

99. (A) The Directors may fronm time
person to an office or employment havi
title including the word "Director"
existing office or employment with +
designation or title and may at any
appointment or the use of any such g

to time appoint any
ng a decignation or
or attach to any

he Company such a

time determine any such
esignation or title.
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The inclusion of the word "Director" in the designation oY
title of any office or employment with the Company {other
than the offlce'of Managing or Joint Managing or Deputy o
%isistan@ Managlng Director) shall nect imply that the holderxr

ereof is a Director of the Company nor shall such holder
thereby be empowered im any respect to act as a Director of
the Company or be deemed to be a Director for any of the
purposes of these presents.

(B) The Directors may from time to time elect a
President of the Company and may determine the period for
which he shall hold office. Such President may be either
hqnorary or paid such remuneration as the Directors in their
disceretion shall think fit, and need not be a Directeor but
shall, if not a Director, be entitled to receive notice of

and attend and speak, buv not to veks, at all meetings of
the Board of Directors.

100. Subject to and to the extent permitted by the Statutes,
the Company, or the Directors on behalf of the Company, may
cause to be kKept in any territory a branch register of
members resident in such territory, and the Directors may
make and vary such regulations as they may think £it
respecting the keeping of any such register.

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

SECRETARY

102. The Secretary shall be appointed by the Directors on
such terms and for such periocd as they may think £it, save
that the first Secretaxy shall be appointed ky the
subscribers of the Memorandum of Association and shall hold
office on such terms and for such period as the Directors
may think f£it. If thought fit two or more persons may be
appointed as Joint Secretaries. The Directors may also
appoint from time to time on such terms as they may think
fit one or more Assistant Secretaries. Any Secretary, Joint
Secretary or Assistant Secretary may at any time be removed
from office by the Directors, but without prejudice to any
claim for damages for breach of any contract of service
between him and the Company.

THE SEAL

103. (A) The Directocrs shall provide for the safe custody
of the Seal which shall be used only with the authority of

the Directors or of a committee authorised by the Directors
in that behalf.

(B) Every instrument to which the Seal shall be

affixed shall be signed in suvch manner as the Directors may
from time to time determine. The Directors wmay also by

- 33 -

e S Y

e e e e

'

et e —,
A A

A R




A ET s T

s

P

resolution determine either generally or.%f nggliiig or
instances that such signature shall be dlbg%n coinil
affixed by some method or system of mechanical or facsimile
signature.

104. The Company may exercise the powers conferred by the
Statutes with regard to having an offlc%al seal.xor use
abroad and such powers shall be vested 1n the Directors.

AUTHENTICATIGN OF DOCUMENTS

105. Any Director or the Secretary or any person appointed
by the Directors for the purpose shall have power Fo
authenticate any documents affecting the constitutilon of the
Company and any resolutions passed by the Company or the
Directors or anv committee, and any books, records,
documents and accounts relating to the business of the
Company, and to certify copies thereof or extracts therefrom
as true copies or extracts; and where any books, records,
documents or accoulits are elsewhere than at the Office the
local manager or other officer of the Company having the
custody thereof shall be deemed to be a person appointed by
the Directors as aforesaid. A document purporting to be a
copy of a resolution, or an extract from the minutes of a
meeting, of the Company or of the Directors or any committee
which is certified as aforesaid shall be conclusive evidence

_in favour of all persons dealing with the Company upon the

faith theresof that such resoclution has besn duly passed or,
as the case may be, that any minute so extracted is a true
and accurate record of proceedings at a duly constituted !
meeting.

RESERVES

106, The Directors may from time to time set aside out of
the profits of the Company and carry to reserve such sums as
they think proper which, at' the discretion of the Directors,
shall be applicable for any purpose to which the profits of
the Company may properly be applied and pending such
application may either be employed in ithe business of the
Company or Le invested. The Directors may divide the
reserve into such special funds as they think f£it and ..y
congolidate into one fund any special funds or any parts of
any special funds into which the reserve way have been
divided. The Directors may also without placing the same to
reserve carry forward any profits. 1In carrying sums to
reserve and in applying the same the Directors shall comply
with the provisions of the Statutes.

DIVIDENDS

107. The Company may by Ordinary Resolution declare
dividends but no such dividend shall exceed the amouat
recommended by the Directors,

108. If and so far as in the opinion of the Directors the
profits of the Company Jjustify such payments, the Directors
may declare and pay the fixed dividends on any class of
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s@ares carrying a fixed dividend expressed to be payable on
fixed dates on the half-yearly or other dates prescribed for
the payment thereof and may also from time to time doclare
and pay interim dividends on shares of any class of such

amounts and on such dates and in respect of such periods as
they think f£it.

1092, Unless and o the extent that the rights attached to
any shares or the terms of issue thereof otherwisa 2rovide,
all dividends shall (as regards any shares not fully paid
throughout the period in respect of which the dividend is
paid) be apportioned and paid pro rata according to the
amounts paid on the shares during any portion or portions of
the period in respect of which the dividend is paid. Fox
the purposes of this Article no amount paid on a share in
advauce of calls shall be treated as paid on the share.

110. No dividend shall be paid otherwise than out of profits
available for distribution under the provisions of the
Statutes.

111l. subject to the provisions of the Statutes, where any
asset, business or property is bought by the Company as from
a past date the profits and losses thereof as from such date
may at the discretion of tlis Directors in whole or in part
be carried to revenue account and treated for all purpose-~
as profits or losses of +he Company. Subject as aforesaid,
if any shares or securities are purchased cum dividend or
interest, such dividend or interest @may at the discretion of
the Directors be treated as revenue, and it shall not be
obligatory to ¢apitalise the same or any part thereof,

112. No dividend or other moneys payable on or in respect of
a share shall bear interest as against the Company.

113. (A) The Directors may retain any dividend or other
aoneys payable on or in respect of a share on which the
Company has & lien :and may apply the same in or towards
satisfaction of the debts, liabilities or engagements in
respect of which :he lien exists.

(B) The Directors may retain the dividends payable
upon shares in respect of which any person is under the
provisions as to the transmission of shares hereinbefore
contained entitled to become a member, or which any person
is under those provisions entitled to transfer, until such
person shall beccme a member in respect of such shares or
shall transfer the same:«

114, The walver in vwhole or in part of any dividend on any
share by any document (whether or not under seal) shall be
effective only if such document is signed by the shareholder
(or the person entitled to the share in consequence of the
death or bkrankruptcy of the hol@er) and delivered to the
Company and if or to the extent that the same is accepted as
such or acted upon by the Company.
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113. The payment by the Directors of any UHClaiWEd d%vidend
or other moneys payable on or in respect of a share into a
separate account shall not constitute the_ComPa%Y 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 forfeited and shall revert to the
Company .

116. The Company may upon the recogmendation of the
Directors by Ordinary Resolution direct P?Yme?t of_a .
dividend in whole or in part by the distribution of specific
assets (and in particular of paid-up shares or_debentures of
the Company or of any other company) and the.Dlyectors shall
give effect to such resolution. Where any difficulty arises
in regard to such distribution, the Directors may settle the
same as they think expedient and in particular may issue
fractional certificates, may fix the value for distrlbuylon
of such specific assets or any part thereof, may determine
that cash payments shall be made to any members upon the
footing of the value so fixed in order to adjust the rights
of all parties and may vest any such specific assets in
trustees as may seem expedient to the Directors.

117. Any dividend or other moneys payable in cash on or in
respect of a share may be paid by cheque or warrant sent
through the post to the registered address of the member or
person entitled thereto (or, if two or more persons are
registered as joint holders of the share or are entitled
thereto in consequence of the death or bankruptcy of the
holder, to any one of such persons) or to such person and
such address as such member or person or persons may by
writing direct. Every such cheque or warrant shall be made
payable to the order of the person to whom it is sent or to
such person as the holder or joint holders or .person or
persons entitled to the share in consequence of the death or
bankruptecy of the holder may direct and payment of the
chegue or warrant by the banker upon whom it is drawn shall
be a good discharge to the Company. Every such chegue or

warrant shall be sent at the rigk of the person entitled to
the money represented thereby.

118. If two or more persons are registered as jeint holders
of any share, or are entitled jointly to a share in
consequence of the death or bankruptcy of the holder, any
one of them may give effectual receipts for any dividend or

other moneys payable or property distributable on or in
respect of the share.

119. Any resolution declaring a dividend on shares of any
class, whether a resolution of the Company in General
Meeting or a resolution of the Directors, may specify that
the same shall be payable to the persons registered as the
nolders of such shares at the close of business on a
particular date, notwithstanding that it may be a date prior
to that on which the resolution is passed, and thereupon the
dividend shall be payable to them in accordance with their
respective holdings so registered, but without prejudice to
the rights inter se in respect of such dividend of
transferors and transferees of any such shares.
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CAPITALISATION OF PROFITS AND RESERVES

120, The Directors may, with the sanction of an Ordinary
Resoclution of the Company, capitalige any sum standing to

previously conferred on any shares or class of shares for
the time being issued, unissued shares of any other class
hot being redeemable shares) for allotment and distribution
credited as fully paid up to ang amondst them as bonus
shares in the proportion aforesaid. The Directors may do
all acts and things considered nNecessary or expedient to

ve effect to any such capitalisation, with full power to

e Directors to make such provisions as they think fit for
any fractional entitlements which would arise on the basis
aforesaid (including provisions whereby fractional
entitlements are disregarded or the benefit thereof accrues
to the Company rather than to the members concerned). The
Directors may authorise any person to enter on behalf of all
the members interested,into an agreement with the Company
providing for any such capitalisation and matters incidental
thereto and any agreement made under such authority shall be
effective and binding on all concerned.

ACCOUNTS

121. Accounting records sufficient to show and explain the
Company's transactions and otherwise complying with the
Statutesy shall be kept at the Office, or at such other place
a5 the Directors think f£it, and shall always be open to
inspection by the officers of the Company. Subject as
aforesaid no member of the Company or othe. bPerson shall
have any right of inspecting any account or book or document
of the Company except as conferred by statute or ordered by
a court of competent jurisdiction or authorised by the
DiTectors.

122. A copy of every balance sheet and profit and loss
account which is to be laid before a General Meeting of the
Company (includine every document required by law to he
comprised therein or attached or annexed thereto) shall not
less than twenty-one days (or such smaller number of days as
may be permitted by the Statutes) before the date of the
meeting be sent to every member of, and every holder of
debentures of, the Company and to every other person who is
entitled to receive ncticeg of meetings from the Company
under the provisions of the Statutes or of these presents.
Provided that this Article shall not raquire a copy of these
documents to be sent to more than one of joint holders or to
any person of whese addres,s the Company is not award, but
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any member or holder of debentures to whom a copy of thes?

documents has not been sent shall be entitled_to receive g
Copy free of charge on application at the Office.

AUDITORS

123. subject to the provisions of the Statutes, all acts
done by any person avting as an Auditor shall, as regards
all persons dealing in good faith with the Company , be
valid, notwithstanding that there was some defect in his
appointment or that he was at the *ime of his appointment
not qualified for appointnent or subsequently became
disqualifieq.

124. An Auditor shall be entitled ’o attend any General
Meeting and to receive a1l notices of and other
communications relating to any General Meeting which any
member is entitled to receive and to be heard at any General
Meeting on any part of the business of the meeting which
concerns him as Auditor.

NOTICES

125. Any notice or document (including a share certificate)
may be served on or delivered to any member by the Company
either personally or by sending it through the post in a
prepaid cover addressed to such member at hisg registered
address, or (if he has no registered address within the
Uniteq Kingdom) to the address, if any, within the United
Kingdom supplied by him to the Company as his address for
thr. service of notices, or by deiivering it to such address
addressed as aforesaid, In the case of a member registered
on a branch register any such notice or document may be
posted either in the Unitjd Kingdom or in the territory in
which such branch register is maintained. Where a notice or
other document 3ig gerved or sent by bost, service or
delivery shall be deemed to be effected at the expiration of
twenty-four hours after the time when the cover containing

126. Any notice given to that one of the joint holders of a
share whose name stands first in the Register of Members in
respect of the share shall be sufficient notice to all the
jeint holders in their capacity ag such. For such bPurpose a
joint holder having no registered address in the United
Kingdom and not having suppliesd an address within the United
Kingdom for the service of notices shall be disregarded.



Oor sent by POSt to or left at the address of any member in
Pursuance of these presents shall, notwithstanding that such
ltember be then dead or bankrupt or in liquidation, and
whether or not the Company have notice of his death or
bankruptcy or liquidation, be deemed to have been duly
Served or delivered in Tespect of any share registered in
the name of Such member ag sole or first-named joint

newspapers on different days at noon on the last such day.
In any such case the Company shall send confirmatory copies
of the notice by post if at least seven days prior to the
meeting the posting of notices to addresses throughout the
United Kingdom again becomes Practicable,

130. Nothing in any of the Preceding five Articles shall
affect any requirement of the Statutes that any particular
offer, notice or other document be served in any Particular
manner.

WINDING up

131. The Directors shall have power in the name and on
behalf of the Company to Present a petition to the Court for
the Company to be wound up,

132, If the Company shall be wound up (whether the
liguidation is veluntary, under Supervision, or by the
court} the Liquidator may, with the avthority of an
Extraordinary Resolution, divide among the members in Specie
or kind the whole or any part of the assets of the Company
whether or not the assets shall consist of property of one
Kind or shall consist of Properties of different Kinds, ang
may for such burpose set such value as he deems fair upon
any one or niore clas§ or classes of property and may

the members or different classes of members, The Liquidator
may, wilh the like authority, vest any part of the assetg in
trustees upon such trusts for the benefit of members as the
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Liquidator with the like authority shall think fit, and the
liquidation of the Company may be closed and the Company
dissolved, but so that no contributory shall be compelled to
accept any shares or other property in respect of which
there is a liability.

INDEMNITY

133, Subject to the provisions of and so far as may be
permitted by the Statutes, every Director, Auditor,
Secretary or other officer or employee of the Company shall
be entitled to Iva indemnified by the Company against all
Costs, charges, losses, expenses and liabilities 1ncgrred by
him in the execution and discharge of his duties or in
relation thereto ineluding any Siability incurre@ by him in
defending any Proceedings, civ!: or criminal, which relate
to anything done or cmitted or alleged to have been done or

OVER-RIDING PROVISIONS

134. Whenever Royal Insurance Company Limited (hereinafter
called "the Parent Company"), or any subsidiary or

subsidiar.ies of the Parent Company, or the Parent Company
and any such subsidiary or subsidiaries together, shall be

(B) no unissued shares shall bpe issued (or agreed +to
be issued or put under option) to any person or persons
other than the Parent Company or any wholly owned

Subsidiary of the Parent Company without the consent of
the Parent Company;

restricted in such respects and to such @xtent as the

Parent Company may by notice to the Company from time
to time prescribe.

- 40 -



Any such appointment, removal,
writing served on the
Parent Company by any
its Directors and its Secrecary or some other rperson duly
authorised for the bur

Pose. No person dealing with the
Company shall be ¢oncerned to

Seée or enquire as to whether
the powers of the Directors ha i

- 41 =

|

1
T R T T TR I

ST e e ———
R .
A R T T T

R

R

]
— gﬁl._‘.ii‘-u%n,-_‘w -



NAMES, ADDRESSFS AND DESCRIPTIONS OF SUBSCRIBERS

Royal Insurance Company Limited (an insurance company)
whose registered office is at 1 North John Street,
Liverpool LG9 2asS.

O (DA

Director

The London angd Lancashire Insurance Company.Limited (an
insurance company) whose registered office is a+t |
North John Street, Liverpool L69 2AS.

v s

Director

Dated this 29 He day of Ap( 1981.

WITNESS to the above Signatures:- Jﬁf’éizza*af?L

(’a gocr&{?"v

! K’Wmh:t:/ lrondon, E<Iu 30R

AVB2400/14.4.81/G
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THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registered cffice

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Please do not
write in this
binding margin

\7

Piease complele

Tt i

T e m——— T—— T =
legibly, preferably I |
In black type, or L.1.5 6.5-0 9.9 - _S: _____ 1
hotd block lettering Name of Company

* delete if P - e
inzgperépriate Royal Life Insurance Limited*
(2 ‘
The intended situation of the registered office of the company
on incorporation is as stated below
New Hall Place
0ld Hall Street
Liverpool L69 3EN o ) o
England 7
If the memorandum is delivered by an agent for the subscribers of
the memorandum please mark ‘X' in the box opposite and inseit the X
agent’s name and addrgo= below
Linklaters & Paines (AVB)mc—m— . me e ocmm—i mee - —
Barrington House o B i )
E9=67 Greshanm Street - T T T T T oo e
Tandon FC2Yv 72 TA
If the, spaces provided on page 2 are insuflicient and use has been made
gontinuation sheets {see note 1), piease enter in the box opposite 3
e nuknber of continuation sheets which torm part of this statement

Presentor's name, address and

reference (if any): For official use

General section Postroom ’/,"f(ﬂ -
Linklaters & Paines (AUB)
Barrington House
59~67 Gresham Street
London EC2ZV 7JA

page 1



The name(s) and particulars of the person who is, or the persons who are,
to be the tirst director or directors of the company are as follows:

Name'(note 2)

BAKER, Anthony Cargey Business occupation

Insurance Executive

Foermer name(s) (note3)  Nope Nationality
Address (npted) 16 Qui.ckswood Close British
Woolton Date of birth (where applicable)
{note 6)
Liverpool L25 4TT 15.12.1922

Particulars of

other directorships (note 5)

Yone

| hereby cons

Signature

ent to act as

C

ctWe company named on page 1

Date 29th April 1981

Name {note 2}

JOHNSON. Hugo Boves Businass occupation

Insurance Executive

Former name(s) {(note3)  None Nationality
te 4 .-
Address (ioted) 20_Thornton Crescent - British
Date of birth {wrere applicable)
Gayton (note 6}
Wirral Merseyside J.A60 3ER 12.5.1925

I Particulars of

other directorships (nole 5)

Sran--s man T o — TR TEE T TEW T v m———

The Imsurance Ombudsman Bureau

§ hereby consent to a?as director of the company named on page 1

Signature )76’7

Date 29th April 1981

Name (note 2)

STAMMERS, Henry Anthony Business occupation

Insurance Executive

Former nameqs) (note 3)

None Nationality

Address (note 4)

27 Fairfield Way British

Hildenborough Date of birth {where applicable}

- r——— VP —— T — . T

{note 6)

Kent . TN11 ORI 28.2.1927

Particulars of

other directorships (note 5)

The Tnsurance . Technical Bureau. (alternate)_ . -

ratling Strept Properties Ltd. (alternate).. -

- - L it T

! hereby cons

Signature

K P

nve 29th April 1981

It'to act as director of the company named on page 1

page 2

P

W

Pluase do not
write inthis
binding margin

N
Important
The particufars
to be given are
those referredto
in section
21{2)(a) of the
Companies Act
1976 and section
200(2) of the
Companies Act
1948, Please
read the notes
on page 4 befere
completing this
part of the form,



Ex]

Plaaze J%not -
wrile inidis
binding margin

\

Important

The particulars
to be given are
those referred to
in section
21{2)(b) of the
Companies Act
1976 and section
200(3) of the
Companies Act
1948, Please
read the notes
on page 4 belore
campleting this
part of the form,

* asrequired by
section 21(3) ol
the Companies
Act 1976

tdelete as
appropriate

 The name(s} and particulars of the persen who is, or the persons who are,

to be the first secretary, or joint secretaries, of the company are as follows:

Name (noles287) DAVIES, Brian Philip Austin

btk e bt

Former name(s){note3)  lNone

Address (noles 4 & 7) 1 Mountwood Road

Prenton

Birkenhead

| hereby consent to act ps secretary of the company named on page 1

Signature - Date

29th April 1981

Name(notes2 & 7)

=

Former name(s)(nole 3)

Address (notes 4 & 7)

! hereby consent to act as secretary of the company named on page 1

Signature Date

Signed by or on behalf of the subscribers of the memorandum*

Signature Améé,kﬂ.*- Kd‘-“"- fubaoribed [Agent]t Date

29th April 1981

Signature [Subscriber] [Agentjt Dale

page 3



Plosse 48 rot " THE COMPANIES ACTS 1948 TO 1976

binding margin

Sx/ Statement of first directors and
secretary and intended situation
of registered office

Piease complete
legibly
preferably in
black type. or
bold biock

0 Name of Company
lettering

Continuation sheet No..1
to Form No, 1

Company number

Sesn99

* delete if

inappropriate . ROYAL LIFE INSURANCE

Limited*

particulars of other directors (continued)

Name (note2)  yOWARD, John James

Business occupation
Pirector and Chief General

Manager Insurance Company

Former hame{s)(note 3) None

Address (noted) Sherwood

Nationality
British

Byfleet Road

Cobham Sarrey KT11l 1EA

Date of birth (where applicable)
{note 6)

9.3.1923

) Signature ’@M

| hereby consent to act as director of the company named on page |

Date 29th April 1981

-~

Particulars of other directorships

Royal Reinsurance Co. Ltd.
Trade Indemnity Co. Ltd.
Watling Street Properties Ltd.

1 deleta if
inappropriate

continued overleal t



e e THE COMPANIES ACTS 1948 TO 1976

binding margin

% Statement of first directors and
sacretary and intended situation
of registered office

Continuaticn sheet No. 2
to Form No, 1
Fiease complete .
legibly, Company number
preferably in
black type. or [ SGSOQ 9
boid biock Name of Company
lettaring
* delete if ..
inappropriate - ROYAL LIFE INSURANCE Limited*

Particulars of other directors {continued)

Name (note?) [ORSFORD, Alan Arthur

Business occupation

Director & General Managef

Insurance Company

Former name(s) (noted)  wone

Address {(note4) 2 yilliams Way

Nationality
British

Radlett Herts

Date of birth {where applicable)
{note 6)

31.5.1927

1 hereby consent to act as director of the company named on page 1

Signature /WVZF‘E—»‘%EM

Date 29th April 1981

Particulars of other directorships

Royal Reinsurance Co. Ltd.

t delota if
inappropriate

continued overleaf 1



Sdfii:i;"fh;‘;" . THE COMPANIES ACTS 1948 TO 1976

hinding inargin

% Statement of first directors and
secretary and intended situation
of registered office

Please complete
legibly,
praferably in

Continuation sheet No.i.__.
to Form No. 1

Company number

black type, or ls 6 So 9 9
bold block Name of Company
jettering
* delete if -
inappropriate - Royal Life Insurance Limited*
Panticuilars of other directors (continued)
' Name (note2) YILLTAMSON, John Business occupation
“ Insurance Executive
’ Former name(s) {hoted)  YNone Nationality
Address (noted) 14 Stokesay British
Vyner Road South Date of birth (where applicable)
<} {note 6)
_Nodtorum Birkenhead 143 7PH 10 2 1099
| hersby c{ns nt to act as director of the company named on page 1
Signatur V(WA Date :9th April 1981
: Particulars of other directorships v
) Fire Insurers' Research and Testing Organisation
Fire Protection Association
The Incorporated Liverpool School of Tropical Medicine
The Insurance Technical Bureau
The Motor Insurance Repair Research Centre
1 delete If

inappropriate

continued overical 1
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CERTIFICATE OF INCORPORATION

OF APRIVATE LIMITED COMPANY

No. 1565099

| hereby certify that

ROYAL LIFE INSURANCE LIMITED

is this day incorporated under the Companies Acts 1948 to 1980 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 140 juxe 1981

€ A WILSON

Assistant Registrar of Companies

C.173
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No. 1565099 / 0 EUROPEAN COMMUNIIES ACT B
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MINKLATERS 5 -PAINGS

The Companies Acts 1948 to 1980

Company Limited by Shares

MEMORANDUM OF ASSOCIATION
of

ROYAL LIFE INSURANCE LIMITED

as amended by increase of share
capital on 11lth August, 1981.
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T I
AL S 08

LINKLATERS & PAINES {AVR)
Barrxington House, ™
59-67 Gresham Street,
London EC2V 7JA



The Comginies Acts 1948 to 1980

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

QF

ROYAL LIFE INSURANCE LIMITED

1. The name of the Company is "ROYAL LIFE INSURANCE v//
LIMITED".

2. The registered office of the Company will be \//
situate in England.

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

(A) To carry on all kinds of insurance business whether
of a kind now known or hereatfter devised, and in
particular without prejudice to the generality of the
foregoing, to carry on all or any classes of insurance
business or any combination of the same listed in the
Insurance Companies Act 1974 (as amended) or any
statutory meodification, amendment or re-—-enactment of
the same including any Regulations made thereunder or
pursuant or in relation thereto for the time being in
force and to acquire the long term business (within the
meaning of the said Act) of Royal Insurance Company
Limited.

(B) To undertake re-insurance and counter-insurances of
insurances and liabilities of any kind granted or
accepted by other persons or bodies and for such
consideration and upon such terms and conditions
generally as may be thought fit.

(C) To re-insure or counter-insure any insurances or
liabilities undertaken by the Company.

(D) To carxy on all or any kinds of indemnity or guarantee
business whether of a kind now known or. hereafter
devisged.

(E) 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 or guaranteed or
secured or reinsured by the Company which claims the
Company may deem it expedient vo pay, satisfy or

- 1 -



(F)

(G)

(H)

(1)

(J)

(K}

conpromise notwithstanding that the same may not be
valid in Llaw.

To act as agent for the issue of any bills, bonds,
debentures, debenture stock, stocks or shares offered
to the public for subsceription, and to guarantee or
underwrite the subscription of any such securities or
shares, and to act as trustee or executor with or
without remuneration, Or undertake the conduct of any
business connected with trusts or the estates of
deceased persons, and to receive for safe custody
deeds, securities or other documents or money oOr aiy
personal chattels with or without undertaking liability
for any loss thereof or injury thereto, and to
undertake all kinds of financial management and agency
business.

To appropriate and pay or distribute to or among the
holders of policies of the Company or other persons
with whom it may have dealings or any class or classes
of such persons any part of the general profits of the
Conpany or of the profits derived from any one or moere
of its several businesses and either in cash or by any
deferred payment or by the diminution of any premiums
or in any other way and by the terms of any policy or
prospectus to bind itself to make any such
appropriation; payment or distribution.

To undertake and ekecute any trusts in relation to any
of the objects of the Company and in particular in
relation to any policies granted by the Company or to
any moneys payable thereunder.

Subject to any law, enactment, rule or regulation
relating thereto, to act with or amalgamate with, buy

or absorb any other company carrylng on insurance
business.

To carry on any other business of any nature whatsoever
which may seem to the Directors to be capable of being
conveniently carried on in connection or conjunction
with any business of the Company hereinbefore or
hereinafter authorised or to be expedient with a view
to rendering profitable or more profitable any of the
Company's assets or utilising its know-how or
expertise.

T, carry on the business of the Company by or through a
subsidiary company or subsidiary companies, and to
form, acquire or promote or assist in forming,
acquiring or promoting any company oOr companies for thie
purpose of carrying on any business hereby permitted,
or which may seem conducive to the Company's interests
as principal or as agent for the Company, and to
subscribe for, hold and deal with the shares of, and to
lend money to and to guarantee the performance of the
obligations of any such company or companies and
subject to any law, enactment, rule or regulation
relating to companies carrying on insurance business to

- 2 -



(L)

(M)

(N)

(0)

(P}

transfer to any such company or. companies any part of
the business of the Company .

Subject to any law, enactment, rule or regulation
relating to companies carrying on insurance business to
sell and transfer the whole or any part or branch of
the business, property and undertaking of the Company,
and to purchase or aaguire or contract for carrying on
Oor administering the whole or any part or branch of the
business, property and undertaking of, and in
connection with any such purchase to take over any of
the liabilities of, any company or association formed
to carry out objects or having objects similar to any
objects of the Company or of any individual or
individuals carrying on business similar to the
Company's, and also to enter into any contracts or
arrangements with any other companies, associations or
individuals relative to or regulating the conduct of
business or for pooling business or sharing profits
which the Company may deem expedient.

To invest the moneys of the Company in such manner as
may be thought fit, including (in particular but
without prejudice to the generality of the foregoing)
in the shares or units of any authorised unit trust
scheme, and to sell, exchange or otherwise deal with
such investments.

To subscribe for, purchase, or otherwise acquire, and
to hold, dispose of, and deal with the shares, stock,
securities and evidences of indebtedness or of the
right to participate in profits or assets or other
similar documents issued by any government, authority,
corporation or body, or by any company or bhody of
persons, and any options or rights in respect thereof,
and to buy and sell foreign exchange.

Te purchase or ctherwise acquire for any estate or
interest any property or assets or any concessions,
licences, grants, patents, trade marks or other
exclusive or non-exclusive rights of any Xind which may
appear to be necessary or convenient for any business
of the Company, and to develop and turn to account and
deal with the same in such manner as may be thought
expedient, and to make experiments and tests and to
carry on all kinds of research work.

To purchase, acquire, rent, build, construct, equip,
execute, carry out, improve, work, develop, administer,
maintain, manage or control works and conveniences of
all kinds, whether for the purposes of the Company or
for sale or hire to or in return for any consideration
from any other company or persons, and to contribute to
or assist in the carrying out or establishment,
construction, maintenance, improvement, management,
working, contreol or superintendence thereof
respectively.



(Q)

(R)

(s)

(')

()

(V)

(W)

mo porrow and raise money and to secure or discharge
any debt or obligation of or pinding on the Company 1n
such manner as mway e thought fit and i1 particular by
mortgages and charges upon the undertaking and all or
any part of the property and assets (present and
future) and the uncalled capital of the Company, or by
rhe creation and issue on such terms and conditions a®
may be thought expedient of debentures, debenture stock
or other securities of any description.

To draw, make, accept, endorse; discount, negotiate,
execute, and issue, and to buy., sell and deal with
bills of exchange. promissory notes, and other
negotiable o transferable instruments.

To amalgamate or enter into partnership or any Jjoint
purse or profit-sharing arrangement with and to c¢o-
operate in any way with or assist or subsidise any
company, firm or person and to purchase or otherwise
acquire and undertake all or any part of the business,
property and i1iabilities of any person: body or company
carrying on any business which this Company is
authoris=sd to carry on or possessed of any property
suitable for the purposes of the Company.

To promote, Or <concur in the promotion of any company,
the promotion of which shall be considered desirable.
.

To advance, lend or deposit money OF give credit to or
with any company: firm or person on such terms as may
pe thought fit and with or without security.

To guarantee oOr give indemnities or provide security
(whether by personal covenant or by mortgage or charge)
for the performance of the contracts or obligations of
any company. firm or person, and the payment and
repayment of the capital and principal of, and
dividends, interest or premiums payable on, any stock,
shares and securities of any company, whether having
objects similar to those of this Company or not, and
(without limiting the generality of the foregoing) to
provide guarantees and indemnities in respect of the
due and prompt performance of their obligations %O
policyholders and others of companies which are for the
time being a holding company Or subsidiary of the
Company, another subsidiary of any such holding company
or associated with the Company in husiness.

To sell, lease, grant licences, easements 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 part thereof for such
consideration s may be thought fit, and in particular
for stocks, shares oY securities of any other company
whether fully or partly paid up.



(X)

(Y)

(Z)

(BB)

(cc)

To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful
object or for any exhibition, or for any purpose which
may be considered likely directly or indirectly to
?urther the objects of the Company or the interests of
1ts members.

To establish and maintain or contribute to any pension
or superannuation funds for the benefit of, and to give
or procure the giving of denations, gratuities,
pensions, allowances or emoluments to, any individuals
who are or were at any time in the employment or
service of the Company or of any company which is its
holding company or is a subsidiary of the Company or
any such holding company or otherwise is allied to or
associated with the Company, or who are or were at any
time directors or officers of the Company or of any
such other company, and the wives, husbands, widows,
widowers, families and dependants of any such
individuals; +to establish and subsidise or subscribe
to any institutions, associations, clubs or funds which
may be considered likely to benefit any such persons or
to further the interests of the Company or of any such
other company; and to make payments for or towards the
insurance of any such persons.

To establish or contribute to any scheme for the
acquisition by trustees of shares in the Company or its
holding company to be held by or for the benefit of
employees (including any director holding a salaried
employment or office) of the Company or (so far as for
the time being permitted by law)} any of the Company's
subsidiaries and to lend money {so far as aforesaid) to
any such employees to enable them to acquire shares of
the Company or its holding company and to formulate and
carry into effect any scheme for sharing profits with
any such employees.

To distribute among members of the Company in specie or
otherwise, by way of dividend or bonus or by way of
reduction of capital, all or any of the property or
assets of the Company, or any proceeds of sale or other
disposal of any property or assets of the Company, with
and subject to any incident authorised and conscnt
required by law.

7o do all or any of the things and matters aforesaid 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 conjunction with others.

To do all such other things as -may be considered to bhe
incidental or conducive to the above objects or any of

them.



And it is hereby declared that the objects of the Tompany as
specified in each of the foregoing paragraphs of this Clause
{except only if and soO far as otherwise e?Pr?SSlY provided
in any paragraph) shall be separate and das#lnct ohjects of
the Company and shall not be in any way lamlted by reference
to any other paragraph o the order in which the same occur
or the name of the Company.

4. The liability of the members is limited. M//

5. The share capital of the Company is £1,000,000 /
divided into 1,000,000 shares of £1 each.

Note: The Company was incorporated with a share capital of
£100 divided into 100 shares of £1 each. On 1lth
August, 1981, +he share capital was increased to

£1,000,000 divided into 1,000,000 shares of £1 each.



WE, the several persons whose names and addresses 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 set opposite our respective names.

NAMES, ADDRE$SES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each
Subscriber
Roval Insurance Company Limited Ninety-nine

(an insurance company) whose
registered office is at 1 Norxth
John Street Liverpool L69 2AS.

By John Howard

Director

The London and Lancashire Insurance One
Company Limited (an insurance company)

whosa registered office is at 1 North

John Street, Liverpool L69 2AS.

By A.A. Horxrsford

Director

Total Shares taken: One hundred

Duted this 29th day of April 1981.

WITNESS to the above Signatures:-

P. Ellacott
Company Secretary
1 Cornhill, London EC3V 3QR.
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THE COMPANLES ACTS 1948 TO 1980

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTLON

oF

ROYAL LIFE INSURANCE LIMITED

Passed llth August, 1981

At an EXTRAORDINARY GEMERAL MEETING of the above-named
Company duly convened and held on Tuesday, 1lth August, 1981
the following Resolution was duly passed as an ORDINARY
RESOLUTION:-

RESOLUTION
That the authorised share capital of the Company be and is
hereby increased to £1,000,000 by the creation of 999,900

shares of £1 each.

P (8
" Director

- )
=g RELS

e

?E%g



THE COMPANIES ACTS 1948 TO 1976

Notice of increase in nominal capital

Pursuantto section 63 of the Companies Act 1948

Please do not

write in this
binding margin
WV
Y
v
Please complete To the Registrar of Companies If?[?_f.f,'f'_?l_u_sle Company number
1sgibly, preferably
inblack type, or A 1565099

bold block fettering Name of Company

™ i

“delete’if | movaL LIFE INSURANCE Limited*
inappropriate Ik i

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]

tdalete aiv, t Todrassdinadlanaaiatld resolﬁtion of the company dated _ 1Lth August 1981
appropriate

the nominal capital of the company has been increased by the addition thereto of the sum of

Q .

Nete g_ 999,900 beyond the registered capital of £ _190

This notice and a .

tphrlnted t;ozy of A prir* <1 copy of the resolution authorising the increase Is forwarded herewith
e resolution H gt .

avtharlsingthe The adu...0nal capital is divided as follows:

I ireasemustbe

g:rwiast':ierd otio the Number of shares Class of share Nominal amount of each share
egistra

Companles 99,900

with'n 15 days ? shares £l

after the passing

ofthe resolution

(1 any of the new shares are preference shares state whether they are redeernable or not)
The conditions (eg. voling rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as foiiows:

None Please tick here if
continued overleaf

sdeleto as Signed / - [Director] [Secretary}f Date 12th August 1981
appropriate eyt 1
Presentor's name, address and For official use q

reference (if any): General section ‘G@—T-ﬁiﬁaﬁfm(; -
Royal Insurance Co. Ltd. (AF) ""‘*»"\fv\ac

1 Cornhill
London EC3V 3QR

o1
# N
st

LIPTRN

12 AUG1981 | o

-




LHIE WA I FRINIRacs MW e wr e =— = = ==- -

Notice of place where register of
members is kept or of any change
in that place

Pursuant o section 110(3) of the Gorppah’ies Act 1948
as amended by the Companies Act 1976

Pleasa do not
writain this
binding margin

To the Registrar of Companies g For official use Company number
r!olubllu comlplal; =T~ T2
egibly, preferably R 1 I
Inblack typs, or L-_.-LZ-J- 2J - 1565099
bald block Isttering Name of company '
*delota if i ROYAL LIFE INSURANCE Limited*§

inappropriate L

hereby gives you notice in accordance with section 110(3) of the Companies Act 1948 that the

register of members is now kept at:

1 Cornhill,
London, EC3V 3QR.

in lieu of*

New Hall Place,
0ld Hall Street,
Liverpool, L69 3EN.

where it was previously kept

tdelete alst [Director} [Secratuary]t Date 4th November, 1981
appropriate

Presentor's name, address and For official use

reference (if any): General sectlon Postroom

Royal Insurance Co. Ltd.,
(AT)

1 Cornhill,

London, EC3V 3CR.

% % k% FBG2

Oyez Tho Soligitors' Law Stabonery Societyy ple, Dysz House. 237 Long Lene, London SEY 4PY
Companies GI03 Docombor 1890




No. 1565099 M)

g COMPANILS ACTS 1948 TO 1980

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

OF

ROYAL LIFE INSURANCE LIMITED

Passed 4th December, 1981

At an EXTRAORDINARY GEMERAL MEETING of the above-named
Company duly convened and held on Friday, 4th December, 1981
the following Resolution was duly passed as an ORDINARY
RESOLUTION:—

RESOLUTION
That the authorised share capital of the Company be and is
hereby increased to £5,000,000 by the creation of 4,000,000

shares of £l each.

Director

.~




FormNo. 1

Ao

THE COMPANIES ACTS 1948 TC 1976

hNotice of increase in nominal capital

Pursuantto section 63 of the Companies Act 1948

Please do not
write inthls
blnding margin

Sf

Pleaze complet ;'| To the Registrar of Companies ’!:9,; f_’fiif'a'_ u_sle Company number
leglbly, preferably
Inblack lype, or L_l_ij_L__} 1565099

bold bleck tettaring Name of Company

[ ——1

*delete if ROYAL LIFE INSURANCE Limited" |
inappropriate ” |
hereby gives you notice in accordance with section 83 of the Companies Act 1948 that by [ordinary]
tdelete as Jextrasrdinaryidspesiatifresolution of the company dated __4th December 1981

appropriate
the nominal capital of the company has been increased by the addition thereto of the sum of

Note g_%4,000,000 beyond the registered capital of £ 1,000,000
This notice and a
printed copyof A printed copy of the resolution authorising the increase is forwarded herewith

the resolution ies Sl te eies ,

authorlsing the The additional capital is divided as follows:

increase must be TR L S

forwardad to the  § Number of shares Class of share Nominal amount of each share !
egistrar o

Compuonies 4,000,000 Shares £1

vithin 15 days
after tha passing
oftha raselution

(If any of the new shares are preference shares state whether they are redeemable or not)

The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject tc which the new
shares have been or are to be issued are as follows:

. Please tick here if
e PP .
/'7 Vi continued overleaf

T
et (B2
1delate as Signhed [Director] [Seeratard} Date 18th December 1981
/: 1

appropriate

Presentor’'s name, address and For official use

reference (ifany): General saction Post room
LIRS
Royal Insurance Group nv ;‘?
1 Cornhill H*
London EC3V 3QR il ;
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Notice of place where register of
members is kept or of any change
in that place

Pursuant to section 110{3) of the Companies Act 1948
as amended by the Companies Act 1976

Please do not
write In this
binding margin

To the Registrar of Companies For official use Company number
logibiy, proforab FT T ]
Ll ] }
in biack?ype. o d It_ _t—1 =~ 11563033

told block 1attering Name of company

*defeta f ROYAL LIFE INSURANCE LimitecT*i
inappropriate

hereby . s you notice in accordance with section 110(3) of the Companies Act 1948 that the
register ot members is now kept at;

1 CORNHILL LONDON EC3V_30R

in lieu of*

NEW HALL PLACE__LIVERPOOL 169 3EN

where it was previously kept

' He
[ . [
delete a Signed AAA Bimcter] [Secretary i Date G“ﬁﬂﬁk ﬂgﬂ
Tagpﬁ'opﬂite g = [ 1k 5 V 0 l

‘
Presentor's name, addre&s and For official use
reference (if any): General section Postroom
Royal Insurance plc
GHO/RB
1 Cornhill
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’ No. 003197 of 1981

IN THE HIGH COURT OF JUSTICE

CHANCERY DIVISION

MR. JUSTICE VINELOTT

—_—1 MONDAY the 23rd day of NOVEMBER 1981
, N
IN THE MATTER of ROYAL INSURANCE COMPANY LIMITED
- and -
IN THE MATTER of ROYAL LIFE INSURANCE LIMITED
f‘; - and -

IN THE MATTER cf THE INSURANCE COMPANIES ACT 1974

UPON THE PETITION of the above-named Royval Insurance
Company Limited whose registered office 1s situate at 1 North John Street

Liverpool L69 2AS on the 25th September 1981 preferred unto this Court

AND UPON HEARING Counsel for the Petiticner and for Royal

Life Insurance Limitad

AND UPON RFADING the said Petition the Order dated the Bth
Octobexr 1981 (whershy it was orxdered (inter alia) that the sending of
the statement pursuant to Section 42(3)(b) of the above-mentioned Act
to any long term tolicy holder (as defined in Section 85(1) of the said
Act and to any member of either Royal Insurance Company Limited
(hereinafter called ™Royal") or Royal Life Insurance Limited (hereinafter
called "Royal Life") be dispensed with) the "Dominion" (Wellington)

newspaper dated the 19th October 1981 the "London Gazette" the "Edinburgh

r."""

A

Gazette" and the "Financial Times" the "Daily Telegraph" "The Scotsman"

;}}5~0(j:~‘<x;he "Newsletter'!" (Belfast) the "New Zealand Herald" "The Prass"
H vehoo_ y

(Ghrlstchurch) and the "Otago Daily Times" (Dunedin) newspapers all
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» dated the 20th October 1981 the "Guernsey Evening Press and Star"
the "Jersey Evening Post" the "Quebec Chronicle-Telegraph" "The
Globe and Mail" (Toronto) the "Vancouver Sun" and "Le-Soleil".(Quebec)
newspapers all dated the 21st October 1981 the "Gazette" (Montreal)
and "Lg Devoir" .(Montreal) newspapers both dated the 22nd October 1981
the "Belfast CGazette" and the "Isle of Man Courier" mewspapers both
dated the 23rd October 1981 (each containing an advertisement of the
notice in the form directed by the said Order dated the 8th Oce.ober
1981) the Affidavit of John James Howard filed the 25th September 1981

the Affidavit of Alan Vernon Barker filed the 19th November 1981 and

THIS COURT DOTH pursuant to Section 42 of the said Act
HEREBY SAMCTION the Scheme for the transfer of the long term business
(the expression "long term business" bearing the same meaning herein

as in the Act) of Royal to Royal Life set out in the Schedule hereto

AND IT IS ORDERED pursuant to Section 43 of the Aét that all
liabilities, duties and obligations of Royal, whether to pdlicy holders
or otherwise and whether present, future or contingent, which exist at
31st December 1981 (hereinafter called "the Effective Date™) and are

attributable to the long term business of Royal shall be transferred

to and become the liabilities of Royal Life

AND IT IS ORDERED pursuant to Section 43 of the Act that
all legal proceedings (if any) which are pending on the Effective Date

by or against Royal and concerm Royal's long term business shail be

¥ , continued after the Effectiv~ Date by or against Royal Life

41 AND IT IS ORDERED that Royul Life do within ten days from
Y

a5

*hb%;date hereof or such longer period as the Secretary of State ma*
t)”
aIlow deposit two office copies of this Order with the Secretary of

State

&f Arestnees.

!
the Exhibits in the said Affidavits respectively referred to . [ﬁl )
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THE SCHEDULE hereinbefore referred to

Scheme

1. Tn this Scheme the following expressions shall unless
the context otherwise requires have the respective meanings

set opposite them:-

E«pression : Meaning

Royal Royal Insurance Company
Limited

Royal Life Royal Life Insurance
Limited

long term business the meaning given thereto by

+he Insurance Companies Act
1974
the statutory fund the separate insurance fund
maintained by Royal in respect
of long term business as
regquired by Section 23 of the
Tnsurance Companies Act 1974
the Effective Date 31lst December, 1981
2. This Scheme shall have effect as of the Effective
Date.
3. All long term business carried on by Royal in the
United Kingdom and elsewhere shall be transferred to Royal
Life.

4. All the assets, undertaking, property, rights and

powers of Royal representing the statutory fund and ﬁheiffff‘

L

portion of its retained profits and other reserves which hasg R
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been allocated by Royal to its long term business shall be

transferred to and vest in Royal ILife. Royal shall do,

execute and concur in all acts and instruments required for
vesting in Royal Life all such assets, undertaking,
property, rights and powers.

3. All liabilities, duties and obligations of Royal,
whether to policy holders or otherwise and‘whether present,
future or contingent, which exist at the Effective Date and
are attributable %o the long‘term business of Royal shall,
by virtue of the Order sanctioning this Scheme and without
any further act or deed, be transferred to and become the
liabilities of Royal Life.

6. All legal proceedings (if any) which are rending on the

Effective Date by or against Royal and concern Royal's long
term business shall be continued after the Effective Date by

or against Royal Life.

7. In consideration of the above-mentioned transfers Royal

Life shall create and allot and issue credited as fully paid
to Royal 4,000,000 shares of £1 each of Royal Life ranking
pari passu in all respects with and carrying the like rights

and restrictions as the existing issued shares of £1 each of

Royal Life.

8. If any doubt or difference shall arise as to whether

- any asset, property, right, power, liability, duty or

obligation is included in those to be transferred in

. EECE €.
accordqnce herewith the same shall be determiner by thef@?g;bx IR P

o e
KR
board of directors of Royal whose decision shall be Gl

3
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9. Royal Life shall pay the costs of and incidental to the

L preparation and carrying into effect of this Scheme from

: Royal Life's own free monies (not from the statutory fund).

=

: 10. Royal may consent on behalf of all persons concerned to
g

i any modification of or addition to this Scheme which the
é Court may think fit to approve or impose.
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23rd November 1981

IV THE HIGH COURT OF JUSTICE

CHANCERY DIVISION

MR. JUSTICE VINELOTT

Re: ROYAL INSURANCE COMPANY LIMITED
- anci-

Re: ROYAL LIFE THSURANCE LIMITED
- and -

Re: THE INSURANCE COMPANIES ACT 1974

O R D E R

sanctioning Scheme of Arrangement

LINKLATERS & PAIMES (AVB),
Barrington House,

59/67 Gresham Street,
Loudon, EC2V 7JA.

Tel: QL-606 7080

-y
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IN THE HIGH COURT OF JUSTICE

We hereby certify this to be
CHANCERY DIVISION a true copy

lst June, 1982. ;

MR. JUSTICE VINELOTT Aﬂ"kf(b/

Linklaters & Paines, Sol:Lc:Ltorsg

MONDAY the 23rd day of NOVEMBER 1581 Barrington House,
‘ 59-67 GreshamFStreet, ?
London, EC2V 7JA é
IN THE MATTER of ROYAL INSURANCE COMPANY LIMITED ié
- and - ‘
IN THE MATTER of ROYAI, LIFE INSURANCE LIMITED
- and -~ %
IN THE MATTER of THE INSURANCE COMPANIES ACT 1974 |
UPON THE PETITION of the above~named Royal Insurance

g

Company Limited whose registered office is situate at 1 Worth Johm Street

Liverpool 169 2AS on the 25th September 1981 preferred unto this Court

AND UPON HEARING Counsel for the Petitionmer and for Royal

= At cer e e e e T

Life Insurance Limited

’

AND UPON READING the said Petition the Order dated the Bth *

October 1981 (whereby it was ordered (inter alia) that the 0 'ding of

et e o

the statement pursuant o 3ection 42(3)(h) of the above-mentioned Act
to any long term policy helder (as defined in Section 85(1) of the sa.d
Act and to any member of elther Royal Insurance Company Limiced

(hereinafter called "Royal') or Royal Life Insurance Limited (hereinafter

called "Royal Life") be dispensad with) the "Dominion" (Wellington) .
newspaper dated the 19th October 1981 the "London Cazette" the "Edinburgh
Gazette" and the "Financial Times" the "Daily Telegraph" "The Scotsman"
v the "Newsletter" (Belfast) the "Few Zealand Herald" "The Press”

:f (Christechurch) and the "Otago Dzily Tipes" (Dunedin) newspapers all
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dated the 20th October 1981 the "Guernsey Evening Press and Star"
the '"Jersey Evening Post' the "Quebec Chronicle-Talegraph' "The :

Globe and Mail" (Toronte) the "Vancouver Sun" and "Le Soleil" (Quebec)g

newspapers all dated the 21st October 1981 the "Gazette" (Montreal) ]

T T

and "Le Devoir" (Montreal) newspapers both dated the 22nd October 1981
the "Belfast Gazette'" and the "Isle of Man Courjer™ newspapers both
dated the 23rd October 1981 (each containing an advertisement of the

notice in the form directed by the said Order dated the 8th October

1981) the Affidavit of John James Howard filed the 25th September 1981E"
the Affidavit of Alan Vernon Barker filed the 19th November 1981 and

the Exhibits in the said Affidavits respectively referred to

THIS COURT DOTH pursuant to Section 42 of the said Act -
HEREBY SANCTION the Scheme for the transfer of the long term business
(the expression "long term business" bearing the same meaning herein

as in the Act) of Royal to Royal Life set out in the Schedule heretc .ﬁ

AND IT IS ORDERED pursuant to Section 43 of the Act that alff
liabilities, duties and obligations of Royal, whether to policy holdersH
or otherwise and whether present, future or contingent, which exist at [

31st December 1981 (hereinafter called "“the Effective Pate") and are

attributable to the long term business of Royal shall be transferred

TAte m the e o

to and become the 1liabiliries of Royal Life

AWD IT IS CRDERED pursuant to Section 43 of the Act that

N &:L-'-.A_v"‘uiﬁ‘ * e

all legal proceedings (if any) which are pending on the Effective Date
by or against Royal and concern Royal’s long term business shall be

continued after the Effective Date by or against Roval Life

S :[ ' AND IT IS5 CRDERED that Royzl Life do within ten days froﬁ 4
the date hereof or such lenger peried as the:Sacretary of State may
allow deposit two office copies of this Order with the Secretary of
State

JPEN ERADRURN

REGISTRAR




TdE_SCHEDULE hereinhefore referred to

Scheme .

1. In this gcheme the following expressions shall unless
the context otherwise requires have the respective meanings

Set opposite them:-

Expression Meaning

Royal : Royal Insurance Company
Limited

Royal Life Royal Life Insurance
Limited

leng term business the meaning given thereto by

the Insurance Companies Act
1974

the statutory fund the separate insurance fund
maintained by Royal in respect |

of long term business as

required by Section 23 of the
Insurance Companies Act 1974 E
the ' Effective pate 31ls’. MNecember, 1981.
2, This Scheme shall have effect as of the Effective
Date.
3. All long term busSiness carried@ on by Royal in the
United Kingdom and elsewhere shall be transferred to Royal
Life.
4. All the assets, undertaking, property, rights and '
powers of Royal representing the statutory fundé and the

portion of its retained profits and other reserves which has !
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been allocated by Royal to its long term business shall he

transferred to and vest in Roy:. Life. Royal shall do,

eXecute and concur in all acts and .notruments required for

g s e ST - w AR Tr

vesting in Royal Life all such assets, undertaking,
pProperty, rights and powers.

5. All liabilities, duties ang obligations of Royal,
whether to policy holders or otherwise and whether present,
future or contingent, which exist at the Effective Date and
are attributable to the long term business of Royal shall,
by virtue of the Order sanctioning this Scheme and without

any further act or deed, be transferred to and become the

liabilities of Roval Life.

6. All legal proceedings (if any) which are pending on the

Effective Date by or against Royal and concern Royal's long
term business shall be continued after the Effective Date by
or againét Royal Life.

7. In congideration of the above-mentioned transfers Royal
Life shall create and allot and issue credited as fully paig.
to Royal 4,000,000 shares of £1 each of Royal Life ranking
pari passu in all respects with and carrying the like rights
and restrictions as the existing issued shares of £1 each of
Royal Life.

8. If any doubt or difference shall arise as to whether

any asset, property, right, powver, liability, duty or
obligation is included in those to be transferred in
accordance herewith the sanme shall be determined by the

board of directors of Royal whose decision shall be

conclusive.




g. Royal Life shall pay the costs of and incidental to the
preparation and carrying into effect of this Scheme from
Royal Life's own free monies {not from the statutory fund).
10. Royal may consent on behalf of all persons concerned to
any modification of or addition tc this Scheme which the

Court may think f£it “o approve or impose.

Dated 25th September, 1981.

P




23rd Suvember 1981

!
IN THE HIGH COURT OF JUSTICE ]
CHANCERY DIVISION S
]
MR. JUSTICE VINELCTT
1.‘
Re: ROYAL INSURANCE COMPANY LTMITED
~ and - ‘
Re: ROYAL LIFE INSURANCE LIMITED .
3
= and - E
Re: THE INSURANCE COMPANIES ACT 1974 (
;
0 R D E R |
sanctioning Scheme of Arrangement' ,L,N
|
mal
' IR N1
wt"w"%’ '
LINKLATERS & PAINES (AVB) ’
Barrington House,
59/67 Gresham Street, “
London, EC2V 7JA. -
1
Tel: 01~606 70%0 !
i
o
1 |




