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1 ‘ MEMORANDUM OF ASSOCIATIPN
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} ROYAL LIFE INSURANCE LIMITEDi:;:, —E W
: AL
| T
g 1. = The name of the Company is "ROYAL LIFE’ INSURANCE .
A LIMITED". =
i T e
| 2. The registered office of the Company will be y
|
|

(A)

3.
ares:—

The objects for which the Company is established

To carry on all kinds of insurance business whether

(B)

T i

e e R

(C)

o (D)

(E)

- s A o i A, Sy P

of a 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.

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.

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

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

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

o 358
ZAY .\ﬁﬁt‘sm‘ ;

Company may deem it expedient to pay, satisfy or

<
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(F)

(G)

(H)

(1)

(J)

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

To act as agent for the issue of any pills, bonds,
debentures, debenture stock, stocks or shares offered
to the public for supscription, and to guaxantee 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 *he
holders of policies of the Company oOr 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 mare
of its several businesses and either in cash or by any
deferred payment or by the diminution of any premiums
or in any cther way and by the terms of any policy ox
prospectus to bind itself to make any suich
appropriation, payment or distribution.

o 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, to act with or amalggmate with, buy

or absorb any other company carrying om 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
gubscribe for, hold and deal with the shares of, and to
iend money ko and to gtarantee 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 -
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(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 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 as
may be thought £it, 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 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 »r persons, and to contribute to
or assist in the carrying out or establishment,
construction, maintenance, improvement, management,
working, control or superintendence thereof
respectively.



(Q)

(R}

(s)

()

(U)

(V)

(W)

To borrow and raise money and to secure or discharge
any debt or obligation of or binding on the Company in
such manner as may be thought fit and in 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 conditlons as
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 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 promotion 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 £it and with or without security.

To guarantee or give indemnities or provide security
(whether by personal covenant or by mortgage or charge)
for the performance of the contracts or obligatiocns. 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 such holding company
or associated with the Company in business.

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 as may be thought fit, and in particular
for stocks, shares or securities of any other company
whether fully or partly paid up.



(X)

(Y)

(z)

(An)

(BB)

(cc)

To subseribe orp 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
further the obiects of the Company or the interests of
its members.

To establish ang maintain or contribute to any pension
O¥ superannuation funds for the benefit of, and to give
Or procure the giving of donations, gratuities,
rensions, allowances or emoluments to, any individuals
who are c¢r were at any time in the employment or

any such holding company or otherwise is allied to or
associated with the Company, or whe 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 éstablish and subsidise or subscribe

to any institutions, associations, clubs or funds which

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
Ootherwise, 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 aof any property or assets of the Company, with
and subject to any incident authorised and consent
regquired by law. I

TO do all or any of the things ang matters aforesaid in
any part of the world, and either as principals,
agents; contractors, trustees Oor 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. X



And it is hereby declared that the objects of the Company 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 objects of
the Company and shall not bc¢ .n any way limited by reference
to any other paragraph or tlL order in which the same occur
or the name of the Company.

&

4, The liability of t ¢ members is limited. &

5. The share capital of the Comparny is £100 divided
into 100 shares of £1 each. A




WE, the several persons whose names and addresses are
subgcribed, 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, ADDRESSES AND DESCRIPTTONS Numher of Shares
QF SUBSCRIBERS taken by each
Subscriber
Royal Insurance Company Limited Ninety-nine
(an insurance company) whose .
registered office is at 1 North T

John Street Liverpool IL,69 2AS.

By ‘TTZZ::_)ékhuuwnl

Director

The London and Lancashire Insurance One )
Company Limited (an insurance company) o
whose registered office is at 1 North o
John Street, Liverpool L69 2AS. E ' &

By WM/M

Director

Y
\“%:\.

Total Shares taken: One hundred o

Dated this LTl day of AFM, 1981.

WITNESS to the above Signatures:-— ’ﬁéiffézzaémdﬂ#L .
/f‘ e

Ca . fé‘.,;@(arz

[’ Copubill London EC3v 2048
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The Companies Acts 1948 to 1980 1565099 LP

COMPANY LIMITED BY S HARES

ARTICLES OF ASSOCIATION

OF

~~“ ROYAL, LIFE INSURANCE LIMITED e

PRELIMINARY

1. (A) The regulations in Table A in the First Schedule to
the Companies Act 19248 (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 copposite to

them respectively:—~ u/////
The Acts ' The Companies Acts 1948 to 1980.
The Statutes The Acts and every other Act 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 month.
Year Calendar year.

In 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 a particular year refers to
the Companies Act of that year,

The expressions "debenture® and "debenture holder" shall
respectively include "debenture stock" and "debenture
stockholdex".

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

The expression "Secretary" shall include any person
appointed by the Directors to perform any of the duties of
the Secretary and where two or more persons are appointed to
act as Joint Secretaries shall include any one of those
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
accordingly. !

Words denoting the singular shall inelude the plural and

vice versa. Words denoting the masculine shall include the
feminine. Woxds dencting 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 purpose for which an Ordinary Resolution is

expressed Lo be reguired under any provision of these
Presents,

PRIVATE COMPANY
3. The Company is a private company ands-

(?) The Directors may, in their absolute discretion and
without assigning any re

3 ason therefor, decline to
regigter any transfer of
a fully paid share;

(c¢) The Company shall n

any share, whether or not it is |



VARIATION OF RIGHTS

%- Whenever the share capital of the Company is divided
Into different classes of shares, the special rights
attached to any class way, subject to the provisions of the
Statutes, be variad or abrogated either with the consent in
writing of the holders of three-quarters in nominal value of
the issued shares of the class or with the sanction of an

the Company is a going concern or during or in contempiztion
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 quorum
shall be two persons at least holding or representing by
proxy at least one-third in nominal value of the issued
~hares of the class (but at any adjourned meeting any
lwolder 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 poll 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 each 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
éxpressly 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 all 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 subje=ot 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 by 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 +he passing
of the resolution, have not been taken, or agreed to be
taken, by any person and diminish the amount of its
wapital by the amount of +he shares SO cancelled;

- 11 -
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(¢) Sub-divide its shares, or any of them, intc shayes
of smaller amount than is £izxed by the Memoranuum.of
Assoclation {subject, nevertheless, to the provisions of
the Statutes), and so that the resolution whereby any
share is sub-divided may determine that, as hbetween 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 ot@er.
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 interest in any fractional
part of a share¢, or (except only as by these presents or by
law otherwise provided) any other right in respect of any
share, except an absolute right to the entirety thereof in
the registered holder.

10. Without prejudice to any special rights previously
conferred on the holders of any shares or class of shares
for the (time being issued, any share in the Company may be
issued with such preferred, deferred or other special
rights, lor subject to such restrictions, whether as regards
dividend, return of capital, voting or otherwise, as the
Company may from time to time by Ordinary Resolution
determine (or, in the absence of any such determination, as
the Diréctors 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
redeemed.

11l. Subject toc 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 otherwise
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 raying
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

-1i2



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

SHARE CERTIFICATES

14. Eyery'share certificate shall be issued under the Seal
(or, in the case of shares on a branch register, an official
seal 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 Company 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,

16. 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 issue@ in lieu without charge.

i8. (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 destroyed, a new
certificate representing the same shares may be issued Lz
the holder upon request subject to delivery up of the old
certificate or (if alleged to have been lost, stolen or
destroyed) compliance with such conditions as +to evidence
and indemnity and the payment of expenses of the Conipany in
connection with the request as the Directors may think Ffit.

- 13 -




- iointly by several

D In the case of shares held joint .
persén; any such request may be made by any one of the joint
holders.

CALLS ON SHARES

19, The Directors may from time to time make calls upon the
members in respect of any moneys unpaild on their shares
(whether on account of the nominal value og 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 resolution of the
Directors authorising the call was passed and may be made
payable by instalments.

20. Each member shall (subject to receiving at least
fourteen days' notice specifying the time or times and place
of payment) pay to the Company at the time or times and
place so specified the amount called on his shares. The
joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof. A c§11 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 apzointed 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 value of the
share cor 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 casge 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 a
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 fit 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 tante the liability upon the shares in
respect of which it is made and upon the money so receivad
(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 1.7 per cent. per annum) as the membex
paying such sum and the Directors may agr-a.

- 14 -



FORFEITURE AND LIEN

25. If a member fails to pay in full any call or instalment
of a call on the due date for payment thereof, the Directors
may at any time thereafter serve a notice on him requiring
payment of so much of the call or instalment ag 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
before which and the place where the payment required by the
notice is to be made, and shall state that in the event of
non-payment in accordance therewith the shares on which the
call has been made will be liable to be fFforfeited.

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 diiposed of either to the person who was before
such forfeiture or surrender the holder therecf or entitled
thereto or to any other person upon such terms and in such
manner as the Directors shall think fit 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
shares 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 rayable 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 on every share standing registered in the
ﬁame af Z singlenmembei for all the debts and liabilities of
such member or his estate to the Company and that whether
the same shall have been incurred before or after notice to
the Company of any equitable or other 1nte;est of any person
other than such member and whether the period for the .
Payment or discharge of the same shall have aqtgally arrived
or not and notwithstanding that the same are joint debts or
liabilities of such member or his estate and any other
berson, whether a member of the Company or not. The
Directors may waive any lien which has arisen and_may
resolve that any share shall for some li@i?ed 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 exists is presently payable nor until the expiration of
fourteen days after a notice in writing stating and
demanding payment of the sum presently payable and giving
notice of 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, xre-
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
requirad) 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.



TRANSFER OF SHARES

34. All transfers of shares may be effected by transfer in
wrlting in any usual or common form or in any other form
acceptable to the Directors and may be under hand only. The

time determine and either generally or in respect of any
class of shares. The Register of Members shall not be
closed for more than thirty days in any year.

36. If the Directors refuse to register a transfer they
shall within two lmonths after the date on which the transfer

other evidence as the Directors may Teasonably require to
show the right of the transferor to make the transfer ‘(and,
if the instrument of transfer is executed by some other

pefson 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 registered 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
certificates 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 so destroyed was a valid and effective
certificate duly and properly cancelled and every otheF
document hereinbefore mentioned so destroyed was a valid ang
effective document in accordance with the recorded
Particulars thereof in the books or records of the Company.
Provided always that:-

(a) The provisions aforesaid shall apply only to the
destruction of a document in good faith and.w1thout
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 earllgr than as
aforesaid or in any other circumstances which would not
attach to the Company in the absence of this Article:

(c) References herein to the destruction of any .
document include references to 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 was 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
recognised by the Company as having any title to his
interest in the shares, but nothing in this Article shall
release the estate of a dereased 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
of the death or bankruptey of a member may (subject as

All the limita?ions, restrictions and provisions of these
presents relating to the right to transfer and the

43. Save as otherwise pProvided by or inp accor
these presents, a person becoming entitled to



meetings of the Company until he shall have been registered
as a member in respect of the share. Provided always that
the Directors may at any time give notice to any such person
requiring him either to be registered as the holder of 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
explry of such ninety days withhold payment of all dividends
and other moneys payable in respect of the share and any
allotment of further shares in respect of that share
bursuant to a ¢apitalisation issue. If any such perxson does
not comply with any such requirement within the said period
the Dirxectors may withhold any payment or allotment as
aforesaid.

GENERAL MEETINGS

44. An annual General Meeting shall be held not more than
eighteen months after the incorporation of the Company and
subsequently once 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 fit, and shall on
requisition in accordance with the Statutes, proceed with

proper expedition to convene an Extraordinary General
Meeting. .

NOTICE OF GENERAL MEETINGS

46. An Annual General Meeting and any Extraordinary General
Meeting at which it is proposed to pass a Special Resolution
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.
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. i issi to give
Provided also that the acc;dent§l omlssion
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 the place and the day and hour of the meeting, and
there shall appear with reasonable prominence in every 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 need not be a
member of the Company.

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

(C) 1In the case of any General Meeting at which
business other than routine business is to be transacted,
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 business
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 remuneraticn of the Auditors orx

determining the manner in which such remuneration is to
be fixed.

PROCEEDINGS AT GENERAL MEETINGS

49. The Chairman 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. No 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
bus%ness. Two members present in person or by proxy and
entitled to vote shall be a quorum for all purposes.

Sl. If within five minuves from the time appointed for a
General Meeting (or such longer interval as the chairman of
the meeting 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 cuorum 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 ad?ourned meeting.

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 fresolution duly proposed
as a Special or Extraordinary Resolution no amendment
thereto (other than a mere clerical amendment to correct a
patent error) may in any event be considered or voted upon.

54. At any Generual Mecting a resclution put to the vote of
the meeting shall i»e¢ decided on a show of hands unless a
poll is {before or on the declaration of the result of the
show of hands) demanded by:-

(a) the chairman of the meeting; or

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

(¢} 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




ember or members present in person or by.proxy
éﬁé hzlgigq shares in the Company confgr;ing a rlgbt to
vote at the weeting being shares on which an aggregate
sum has been paid up equal to not less than one-tenth of
the total sum paid up on all the shares conferring that

right.

55. A demand for a poll may be withdrawn. Unless a poll is
required a declaration by the chairman of thg meeting that a
resolution has been carried, or carried unanlmously,~or by'a
particular majority, or lost, and an entry to that erfgct in
the minute book, shall be conclusive evidence of that fact
without proof of the number or proportion of the votes
recorded for or against such resolution. If a poll is
required, it shall be taken in such manner (lncludlpg.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 meeting 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 result of the poll.

56. In the case of an equality of votes, whether on a shov
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 gquestion shal'® be taken either
immediately or at such subsequent time (not being more than
thirty days from the 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 the 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 persons, but a
resolution so signed shall not be effective to do anything
required by the Statutes to be done in General Meeting or by
Special or Extraori.inary Resolution. In the 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 authorised representative.

VOTES OF MEMBERS

59._8ubject to any special rights or restrictions as to
voting attached by or in accordance with these presents to
any class of shares, on a show of hands every member who is
Present in person shall have one vote and on a poll every
member who is present in pPerson or by proxy shall have one
VOte for every share of which he is the holder.
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60-‘In the case of joint holders of a share the vote of the
senlor who tenders a vota, whether in person or by proxy.
shall be accepted to the exclusion of the votes of the other
Joint holders and for this purpose seniority shall be
det§rmined by the order in which the names stand in the
Register of Members in respect of the share,

6l. uhere 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
Jround (however formulated) of mental disorder, the
Directors may in their absolute discretion, upon ur 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 perscnally or by proxy or
to exercise any other right conferred by membership in
relation to meetings of the Company if any call or 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 information theraby requireq.

63. No objection shall be raised as to the admissibility of
any vote except at the meeting or adjourned meeting at which
the vote objected to is 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 wucse 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
tuse all his votes or cast all the votes he uses in the same
way.

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

66. An instrunent appointing a proxy shall be in writing in
any usual or common form or in any other form which the
Directors may approve znd:-—

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

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

- 23 =




*

The signature on such instrument need not be w1§ness§d.
Where an instrument sppointing a proxy 1S signed on egalf
of the appointor by an attorney, the 1et§er gﬁ fZ?iio
attorney or a duly certified copy thereof mu daed ‘tﬁg
previous registration with the Company) be lodge wi ,the
instrument of proxy pursuant to the next follow;ng ?élcle,
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 docuwent
accompanying the notice convening the meeting {or, if no
place is so specified, at the Transfer.offlce) not less ?hmz
forty-eight hours before the time appo;n;ed 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
wnich it is to be used, and in default shall not be t;eated
as valid. The instrument shall, unless the contrary is
stated thereon, be valid as well for any adjournment gf 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 poll.

69. A vote cast by proxy shall not be invalidated by the
previcus death or insanity of the principal or ky the
revonation of the appointment of the Proxy or of the
anthority under which the apnointment was made provided %hat
no intimation 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 neeting or adjourned méeting or (in the case of a poll
taken otherwise than at or on the same day as the meeting or

adjourned meeting) 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 class-
of mempers of the Company. The Person so authorised shall
be entitled to exercise the same powers on behalf of such

corporation as the corporation could exercise if it were an
individual member of the Com

for the purposes of these Pr
in person at any such meetin
present thereat. .

esents be deemed to be present
¢ if a person so authorised is



DIRECTORS

71, SBubject as hereinafter provided the Directors shall not
be less than three nor more than fifteen in number. The
first Directors shall be appointed in writing by the
SUbscrlberg 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 hold aidy shares of
the Company by wav of qualification. A Director who is not
a member of the Company shall nevertheless be entitled to
attend and speak at General Meetings.

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 who 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. Any 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 of the 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 wav of

salary, commission or otherwise as the Directors may
determine.

75. The Directors may repay o 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 aund agree to pay
pensions or other retirement, superannuation, 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 mrember)
may act in a professional capacity for the Company or any
such other company and be remunerated therefor and in any
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such case as aforesaid (save as otherwise.agreed) he_may
retain for his own sbsolute use and benefit all profits and
advantages accruing to him thereunder or in consequence
thereof.

78, e Directors may from time to time appoint one or
more(gé tggir body to be {he holder of any execut}ve office
(including, where considered appropriate, the office of
Chairman or Deputy Chairman) on such terms (gubject to the
provisions of the Statutes) and for such period as they may
determine and, without prejudice to the terms of any
contract mamtered into in any particular case, may at any
time revek: any such appointment.

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

(C) The appointment of any Director to 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.

/9. The Directors may entrust to and confer upon any
Director holding any executive office any of the powers
exercisable by them as Directors upon such terms and
conditions and with such restrictions as they think f£it, and
either collaterally with or to the exclusion of their own
pewers, 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, namelys:-

(a) If he shall become prohibited by law from acting a% -
a Director.

(b) If he shall resign b
at the Office or if he sh
and the Directors shall r

3 wr%ting_under his hand left
all in writing offer to resign
esolve to accept such offer.

(¢) If he shall have a

eceiving order made against him
or shall compound with hi g

8 creditors generally.

(d) If in England or elsewhere an order shall be made

by any court claiming Jurisdiction in that behalf on the
ground (however formulated) of mental disorder for his

whatever name called) to exerc-
his property or affairs.



fﬁ} ,If he shall pe removed from office by notice in
W¥lting Served upon him signed by all his co-Directors,
but_so that if he holds an appointment to an executive

the Company,

81. No person shall, unless recommended by the Directors for
election, be eligible for appointment as gz Director at any
General Meeting nnless not less than seven nor more than
forty-two days (inclusive of the date on which the notice is
given) before the date appointed for the meeting there shall
have been lodged at the Office notice in writing signed by
Some member (otheyr than the person to be proposed) duly
qualified to attend and vote at the meeting for which such
notice is given of his intention to Propose such person for
election and also notice in writing signed by the person to
be proposed of his willingness to be elected.

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. 1In default of such appointment the
vacancy arising upon the removal ©of a Dirsctor from of fice
may be filled as a casual vacancy.

83. The Company may by Ordinary Resolution appoint any
person to be a Director either to £fill a casual vacancy or
as an additional Director. Without prejudice thereto the
Directsrs shall have power 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
bPresents,.

ALTERNATE DIRECTORS

84. (A) Any Director may at any time by writing under hig
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 ang may in like

(C) An alternate Director shall (except when absent

£rom the United Kingdom) be entitled to receive notices of
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meetings of the Directors and shall be gntltxedhthattend
and vote as a Director at any such mee;iggpizszntcanghe

i inting him is not persona = _
g:i:gzifyaggoéuch geeting to perform all funct;on; of his
appointor as a Director and for the purposes of the
proceedings at such meeting the provisions of these presentsg
shall apply as if he {instead of his qppo;ntor) were a
Director. If he shall be himself a Director or shall atteng
any such meeting as an alternate for more thgn one plrectgn
his voting rights shall be cumulative. If his appointor is
for the time being absent from the_Unlted Kingdom or .
temporarily unable to act through 1ll_hgalth or dls§blllty
his signature to any resolution in writing gf the plrectors
shall be as effective as the signature of his appointor. To
such extent as the Directors may from time to time determine
in relation to any committees of the Directors the foregoing
provisions cf this paragraph shall also apply mutat%s
mutandis to any meeting of any such committee of which his
appointor is a member. An alternate Directo; shall not
(save as aroresaid) have power to act as a Director nor
shall he be deemed to be a Director for the purposes of
these presents.

(D) BAn 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 hy notice in writing to the
Company from time to time direct.

MEETINGS AND PROCEEDIKGS 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 awy
time any Director may, and the Secretary on the requisition
of a Director shall, summon a meeting of the Directors. It
shall not be necessary to give notice of a meeting of
Directors to any Director for the time being absent from the
United Kingdom. Any Director may waive notice—of any
meeting and any such waiver may be retrospective.

86. The quorum necessary for the transaction of the business
of the Directors may be fixed from time to time by the
Directore 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 all powers and

d@scretions for the time being exercisable by the
Directors.

87. Quesgtions arising at any meeting of 41 1 1
d at e Di rs shal
be determined by a majority of voteg. Inlcaserggtgn

equality of votes the chairman of the meeting shall have a
second or casting vota.
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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
otherwise than by virtue of his interests in shares or
debentures or other securities of or otherwise in or through
the Company. A Director shall not be counted in the quorum

at a meeting in relation to any resolution on which he is
debarred from voting.

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

(i) 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 oOr
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 othesrwlise howsoever,
provided that he (together with g=rsons connected with
him within the meaning of Secticn 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
been approved by or is subject to and conditional upon
approval by the Board of Inland Revenue for taxation
purposes or of any Emplovees' Share Scheme.

(¢) Where proposals are under consideration concerning
the appointment (including fixing ox 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 be divided and
considered in relation to each Director separately and in
such case each of the Directors concerned (if not_debarred
from voting under paragraph (B)(iv) of this Article) shall
be entitled to vote (and be counted in the-quo?um) n
respect of each resolution except that concerning his own
appointment.

(D) If 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 is not
resolved by his voluntarily agreeing to abstain from voting,
such question shall be referred to the chairman o? 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 below the minimum number fixed by or in acecordance
with these presents the continuing Directors or Director may
act for the purpose of f£illing 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 to 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 more 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
Chairman or otherwise as resolvéd by the Directors.

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

a2, 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 rersons
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qc—cptgd as hereinafter provided. Any committee so formed
shall in the exercise of the powers so delegated conform to
any regulations which may from time to time be imposged by
the Directors, Any such regulations may provide for or
author%se 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
resolution 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 to 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 mortgage
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 Compahy
shall not at any time, without the previous sanction of the
Company in General Meeting, exceed twice the aggregate cif
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 op 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 be exceeded.

GENERAL POWERS OF DIRECTORS

96. The business and affairs of the Company shall be
Tanaged by the Directors, who may exercise all szghsgowers
©of the Company as are not by the Statutesror by he
presents required to be exercised by the Company 12 General
Meeting, subject nevertheless to any regulations of these
Presents, to the provisions of the Stgtutes anq to s?ch
regulations, being not inconsistent with thg‘aforesald _
regulations or provisions, as may be prescriped by Special
Resolution of the Company, but no regulation so.made by the
Company shall invalidate any prior act of the Directors
which would have been valid if such regulat%on 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 Companyf
either in the United Kingdem or elsewhere, and may appoint
any persons to be 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

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.

98. The Directors may from time to time and at any time by
power of attormey or otherwise appoint any company, firm or
person or any fluctuating body of persons, whether nominated
directly or indirectly by the Directors, to be the attorney
or attorneys of the Company for such purposes and with such
bowers, authorities and discretions (not exceeding those
vested in or exercisable by the Directors under these
presents) and for such period and Subject to such conditions
as they may think fit, ang any such power of attorney may
contain such provisions for the brotectioun
of persons dealing with any such attorney as the Directors
may think fit, and may also authorise a8y such attorney to
sub-delegate all or any of the pPowers, authorities and
discretions vested in him.

berson to an office or employment havi i +3

title including the word "Digzctor" orngt:agﬁstgnzn;on o
existing office or <mployment with the Company such a
designation or title and MY at any time determine any such
appointment or the use of any suen designation or title.
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The inclusion of the word "Director" in the designation or
tltle of any office or employment with the Coupany (other
Aﬁap the office of Managing or Joint Managing ox Deputy or
t851stan§ Managing Director) shall not imply that the holderx
hereof is a Director of the Company nor shall such holder
thereby be empowered in 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
discretion shall think f£it, and need not be a Director but
shall, if not a Director, be entitled to receive notice of

and attend and speak, kut not to vote, 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 kept 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 fit
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
gsigned, 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 period as they may think fit, save
that the first Secretary shall be appointed by the
subscribers of the Memorandum of Association and shall hold
office on such terms and for sucn period as the Directors
may think fit. 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) fThe Directors shall provide for the safe custody
of the Seal which shall be used only with the authority of
+he 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 such manner as the Directors may
from time to time determine. The Directors may also by
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1ly or in specified
1 be dispensed with or
£ mechanical or facsimile

resolution determine either genera
instances that such signature shal
affixed by some method or system O
signature.

n : ferred by the
104. The Company may exercise the powers coni«
Statutes with regard to having an offlc%al seal.for use
abroad and such powers shall be vested 1in the Directors.

AUTHENTICATION OF DOCUMENTS

105. Any Director or the Secretary or any person appolnted
by the Directors for the purpose shall have power ?o
authenticate any documents affecting the constitution of the
Company and any resolutions passed by the Company or the
Directors or any committee, and any books, wecords,
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 accourts are elsewhere than at the O0ffice 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 thereof that such resolution has been 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 the business of the
Company or be invested. The Directors may divide the
reserve into such special funds as they think fit and may
consolidate into one fund any special funds or any parts of
any special funds intc which the reserve may have been
divided. The Directors may also without placing the same tO
reserve carry forward any profits. In carrying sums to
reserve and in applying the same the Directors sghall comply
with the provisions of the Statutes.

DIVIDENDS

107. The Company may by Ordinary Resolution declare
dividends but no such dividend snall exceed the amount

recommended by the Directors.

106. If and so far as in the opinion of the Directors the
profits of the Company justify such payments, the Directors
may declare and pay the fixed dividends on any class of
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shares carrying a fixed dividend expressed to be payable on

fixed dates on the half-yearly or other dates prescribed for
the payment t@erle_and may alse from time to time declare
and pay interim dividends on shares of any c¢lass of such

amounts and on such dates and in respect of such periods as
they think fit.

109. Unless and ¢~ the extent that the rights attached to
any sba;es or the terms of issue thereof otherwise provide,
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., For
the purposes of this Article nc amount paid on a share in
advance 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.

111. Subject %o the provisicns of the Statutes, where any
asset, Dbusiness or property is bought by the Company as from
@ past date the profits and losses thereof as from such date
may at the discrelion of the Directors in whole or in part
b2 carried to revenue account and treated for all burposes
as profits or losses of the Company. Subject as aforecaid,
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 capitalise 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. (&) The Directors may retain any dividend or other
moneys payable on or in respect of a share on which the
Company has a lien jand may apply the same in or towards
gsatisfaction of the debts, liabilities or engagements in
respect of which the lien exists.

(B} The Directors mey retain the dividends payable
upon shares in respect of which any person is under the
provisions as to the transmission of shares hereinbefore
coatained entitled to become a nember, or which any person
is under those provisicons entitled to transfer, until such
pers«n shall become a member in respect of such shares or
shall transfer the same.

114. The waiver in vwhole or in part of any dividend on any
share by any document (whether or nof under seal) shall be
effective only 1f such document is signed by the shareholder
(or the persecn entitled to the share in consequence of the
death or bankruptcy of the holder) and delivered to the
Company and if or to the extent that the same 1s accepted as
such or acted upon by the Company.
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115. The payment by the Directors of any unclal%ed d%vtdend
or other moneysz vnayable on or in respect of a share into a
Separate accounc shall not constitute the‘Compagy a trustee
in respect thereof and any dividend unclaimed a Fer 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 recommendation of the
Directors by Ordinary Resolution direct payment of a L
dividend in whole or in part by the distribution of specific
assets (and in particular of paid-up shares or_debentureg of
the Company or of any other company) and the.DL;ectors shall
give effect to such resolution. Where any difficulty arises
in regard to such distribution, the Directors may sgttle the
Same as they think expedient and in particular may issue
fractional certificates, may fix the value for dlstrlbu?lon
of such specific assets or any part thereof, may determine
that cash payments shall be made to any members upon t@e
footing of the value so fixed in order to adjust the ;1ghts
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
ragistered 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 pPerson 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
bankruptcy of the holder may direct and payment of the
cheque or warrant by the banker upon whom it is drawn shall
be a good discharge to the Company . Every such cheqgue or
warrant shall be sent at the risk of the person antitled to
the money represented thereby.

118. If two ur more persons are registered as joint 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 broperty distributable on or in
respect of the share,

119, Any resolution declaring a dividend on shares of any
class, whether 2 resolution of the Company in General
Meeting or a resolution of +the Directors, may specify that
the same shall be payable to the pPersons registered as the
holders of such shares at the clogse of business on a
particular date, notwithstanding that it may be a date prior
to that on which the resolution ig passed, and thereupon the
dividend shall bs 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
ResolutLQn of the Company, capitalise any sum standing to
the creglt of any of the Company's reserve accounts
(including Share Premium Account, Capital Redemption Reserve
Fund or other undistributable reserve) or any sum standing

previously conferred on any shares or class of shares for
the time being issued, unissued shares of any other class
not being redeemable shares) for allotment and distribution
credited as fully paid up to and amongst them as bonus
shares in the proportion aforesaid. The Directors may do
all acts and things considered necessary or expedient to
give effect to any such capitalisation, with full power to
the Directors to make such provisions as they think fit for
any fractional entitlements which would arise on the basis
aforesaid (including provisions whereby fracticnal
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 ineidental
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
Statutes shall be kept at the Office, or at such other place
as the Directors think fit, and shall always be open to
inspection by the officers of the Company. Subject as
aforesaid no member of the Company or other person 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 jurisdietion or authorised by the
Di¥ectors.

122. A copy of every balance sheet and profit and loss
account which is to be laid before a General Meeting of the f
Company (including every document required by law to be
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) beforea the date of +the ’
meeting be sent to every member of, and every holder of p
debentures of, the Company and to every other person who is
entitled to receive notices of meetings from the Company
under the provisions of the Statutes or of these presents,
Provided that this Article shal. not require a copy of these
documents to be sent to more than one of joint holders or to
any person of whose address the Company is not aware, but
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f these
any member or holder of debentures to whgm a copy o
documents hasg not been sent shall be entltled.to receive a
Copy free of charge on application at the Office.

AUDITORS

123. subject to the provisions of the Statutes, all acts
done by any person acting 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
appoin“ment or that he was at the time of his appointment
not qualified fop appointment or subsequently became
disqualifieq,

124, An Auditor shall be entitled to attend any General
Meeting and to receive all notices of and o?her .
communications relating to any General Meeting which any

NOTICES

125. Any notice or document (including a share certificate)
may be served on or delivered to any member by the Company

pPrepaid cover addressed to such member at his registered
address, or (if he has no registered address within the
United Kingdom) to the address, if any, within the United
Kingdom supplieq by him t¢ the Company as his address for
the service of notices, or by delivering it to such address
addressed as aforesaid. In the case of a member registered
en a branch register any such notice or document may be
bosted either in the United Kingdom or in the territory in
which such branch registen is maintained. Where a notice or
other document is gerved or sent by post, service or
delivery shall be deemed to be effected at the expiration of
twenty-four hours after the time when the cover containing
the same is posted and in" proving such Service or delivery

addressed and Posted.

joint holders in their capacity as such. For Such purpose a
joint holder having no registereq address in the Uniteq

Company such evidence as the Directors may reasonably
rejufre to show his title to the share, and upon supplying
also an address within the United Kingdom for the service of
notices, shall be entitled to have serveq upon or delivered
to him at such address any notice or document, +o which the
member but for his death or bankruptcy would have been
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130. Nothing in any of the breceding five Articles shall
affect any requirement of the Statutes that any particular
offer, notice or other document be served in any Particnlar
manner.

WINDING UPp

L131. The Directors ghall have Power in the name and on
behalf of the Company to Present a petition te the cCourt for
the Company to be wound up,

132, If the Company shall be wound up (whether the
liguidation is voluntary, under Supervision, or by the
court) +he Ligquidator may, with the authority 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 consigt of Property of one
kind or shall consist of Properties of different kinds, ana
may for such purpose set such value as he deems fair upon
any one or more class or classes of Property and may

the members or different classes of members. The Liquidator
may, with the like authority, vest any part of the assets in
trustees upon such trusts for the benefit of members as the

-39 -

HIRARE

-AT»?-_.-HT‘—NT._,N.,..:A.?, T e P e e et e e B e e LR




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 be indemnified by the Company against all
costs, charges, losses, expenses and liabilities incurred by
him in the execution and discharge of his duties or in
relation thereto including any liability incurred by him in
defending any proceedings, civil or erimir.al, which relate
to anything done or omitted or alleged to have been done or
omitted by him as an officer or employee of the Company and

OVER-RIDING PROVISIONS

134. Whenever Royal Insurance Company Limited (hereinafter
called "the Parent Company"), or any subsidiary or
subsidiaries of the Parent Company, or the Parent Company
and any such subsidiary or subsidiaries together, shall be
the holder of not less than 90 per cent. of the issued
shares of the Company the following provisions shall apply
and teo the extent of any inconsistency shall have over-

riding effect as against all other provisions of these
Articles:-

(A) the Parent Company may at any time and from time
to time apnoint any person to be a Director or remove
from office any Director howscever appointed but so
that the removal from office of a Director holding

(B) no unissued shares shall be issued (or agreed to

be issued or put under option) to any person or persons
other than the Parent Company or any wholly owned

{(C) any or all Powers of the Directors shall be
restricted in such respects and to such extent as the

Parent Company may by notice to the Company from time
to time prescribe.
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Parent Company by any two of it
its Directors and its Secretary
duthorised for the Purpose.
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NAMES, ADDRESSES AND DESCRIDTIONS OF SUBSCRIBERS

Royal Insurance Company Limited (an insurance company)
whose registered office is at 1 North John Street,
Liverpool L69 2AS.

By W

Director L

The London and Lancashire Insurance Company Linited {an
insurance company) whose registered office is at 1

North John Street, Liverpool L69 2AS.

Director

Dated this ‘25“1\ day of AF,;( 1281.

WITNESS to the above Signatures:- /fi1£222um44%

(’a S;cre-fmry

] ﬂwmuul brounlon, E¢3y TR

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 office

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

Please donot
write Inthis
binding margin

Y

Company number

Form No. 1

Plense complete T e ——
loglbly, preferably | r f
inblack type, or . L-1....— 0-5-09-9 - g ______ )
bold biock leltering Name ¢ Company
* deletelf - o m mr s
,neagp(:op”a,e Royal Life Insurance Limited*
The intended situation of the registered office of the comnany
on incorporation ic as stated below
New Hall 2Place
. 0ld Hall Street
Liverpool L69 3EN o
England
If the memorandum is delivered by an agent for the subscribers of
the memorandum please mark ‘X’ in ti»e box opposite and insert the X
agent's name and address below
oo Linklaters & Paines {(AVE).—.
Barrington House B L
59-67 Gresham Street - T
Locdon FECo3 LA
If the spuces provided on page 2 are insufficient and use has been made
Cortinuation sheets (see note 1), please enter in the box opposite 3
ber of continuation sheets which form part of this statement

WI""

Presentor's name, address and

reference (if any): For official use

General section Post roo:} o
Linklaters & Paines (AYB) Ot
Barrington House i
59-67 Gresham Street o f s
London EC2V 7JA *[:*5 T
"%u j {;J\\‘
L)
“i,"‘ 2,
“-‘.‘_ £ }

rage 1



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

Name'{note 2)

BAKER, Anthony Cargey Business occupation

Insurance Executive

Former name(s) (note 3  yope Nationality
Address (noted} 16 Quickswood Close British
Woolton Date of hirth (where applicable)
{notaB)
Liverpool L25 4TT 15.12,1922

Particulars of other diractorships (note 5)

.

None

| hereby consent to act as 7%@(“

Signature gﬂ____c__f’,_.__.-/-"

[a——

he ompany namad on page 1

Date <¢9th April 18981

Name (note 2)

P . [
JOHNSON. Hugo Boves Businass occupation

Insurance Executive

Former name(s) (note3)  None Nationality
Address (note 4 o,
¢ ) 20 Thornton Crescent British
Date of birth {~here applicable)
Gayron {note &)
Wirral Merseyside TAQ 3RR 12.5.1925

Particulars of other directorships {note 5)

The Insurance Ombudsman Bureau

i hereby conse

nt to act as director of the company named on p-ge 1

Date 29th April 1981

Signature %L’ L\ sy
r

Name (note 2)

STAMMERS, Henry Anthony Business occupation

Insurance Executive

Former name(s) (note 3)

None Nationality

Address (note 4)

Britigh

27 Fairfield Way

Hildeaboreush PDate of birth (where applicable)

{note &)

Kent TN11 9RU 28,2.1927

Particulars of other directorships {note 5)

—The Tneurance Technical.Bureau. (alternate)

Hatling.Street. Properties Ltd

(alternate)oam .. ...

| hereby conse,

Signature

29th April 1981

to act as director of the company named on page 1
Date

page 2

t
nﬂ“-t‘“\'
3 ()
k] a4

Plhasea do not
wrile inthis
biading margin
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Important

The particulars
to be given are
those referred to
in section
21(2){a) of the
Companies Act
1976 and sestion
200{2} of the
Companies Act
1948, Please
read the notes
on page 4 belore
completingihis
part of the form,
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Pleased{not v ~

writain lhis
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) ot the
Companies Act
1848, Please
read the notes
on page 4 before
completing this
par! of the torm.

* as required by
section 21(3) o!
the Companies
Act 1976

t+delete as
appropriate

o,

The name(s) and particulars of the person who is, or the persons who are,

to he the first secretary, or joint secretaries, of the company are as follows;

Name(noleﬂ&?) DAVIES, Brian Philip Austin

e — e — e e s o]

Former name(s){ncte 3}  None

Address (notes 4 & 7)

1 Mountwood Road

Prenton

Birkenhead

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

Signature - Date

29th April 1981

Name(ntes 24 7}

L™

Former name(s){nsie 3)

Address {uotesd 87}

| 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 LA—W&& ~ 4""““" Brboeribeid [Agent]t Date

ool

29th April 1981

Signature [Subscriber] [Agentjt Date

page 3
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Ploase dd not
write in this
binding margin

Please complete
legibly,
prefarably in
black type, or
Lold block
lettering

* delats if
inappropriate «

1 geleta i
inappropriate

.

THE COMPANIES ACTS 1948 TO 1976

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

Continuation shest No. !
to Form No, 1

Company number

1ISEs099

Name of Company

ROYAT, LIFE INSURANCE Limited*
Particulars of othar directors {continued)

Nome (e ouawD, Jon Janes 40858 SR canera

Manager Insurance Company

Former name(s} (noted) None Nationality
Address (note4} Sharwood British
Byfleet Road Date of birth twhere applicable)
{note 6)
Cobham Surrey KT11l 1EA 9,3.1923

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

Signature @mﬂnf{ Date 29th April 1981

s

Particulars of other directorships

Royal Reinsurance Co. Ltd.
Trade Indemnity Co T+d.
Watling Street Pruperties Ltd.

continued overleaf t



Plaase do not

write In this,

binding margin

b

Please completa

fegibly,
praferably in
black tvpe, or
beld block
lettering

* delete if
inappropriate -

t deolate if
Inappropriate

Name of Company

THE COMPANIES ACTS 1948 TO 1976

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

Continuation sheet No, 2

to Form No, 1
Company number

(SESO99

ROYAL LIFE INSURANCE Li

s e mpd

mited*

Particulars of other directors (continued)

Name (note2) [ORSFORD, Alan Arthur Business occupation

Insurance Company

— Director & General Managef

Former name(s) (note 3)

None Nationality

Address (note 4)

2 Williams Way British

Radlett Herts

{note 6)
31.5.1927

Date of birth (where applicable)

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

1981

W?ZU“‘C’&M Date  29th April

Particutars of other directorships

Royal Reinsurance Co. Ltd.

continued overleaf 1




Please do not

write in this. » THE COMPANIES ACTS 1948 TO 1976

hinding marqin

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

Please completa

Continuation sheet No.S____
to Form No, 1

legibly, Company number

preferably in
black type, or

bold block Name of Company
lettering 2

S6S5S099

* delete if E

inappropriata - Royal Life Insurance Limited*
Particulars of other directors (continued)
Name (note2)  WILLIAMSON, John Business occupation
Insurance Executive
Former name(s)(note3}  None Nationality
Address (noted) 14 Stokesay British
Vyner Road South Date of birth {where applicable)
) (note 6)

/ﬁocﬁ:orum Birkenhead TL43 7PH

1981922

Signatur

gg,f1_4 D

1 hereby;{n/sr(nt to act as glirector of the company named on page 1

ate 29th April 1981

35

Particulars of other directorships

Fire Protection Association

The Incorporated Liverpool School of Tropi
The Insurance Technical Bureau

The Motor Insurance Repair Research Centre

Fire Insurers' Research and Testing Organisation

cal Medicine

f deistalf
Inappropriate

conlinued overleaf



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 1880 as

a private company and that the Company is limited.

Given under my hand at Cardiff the . JUNE 1981

E A WILEON

Assistant Registrar of Companies

C.173



